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On April 11, 2023, Golden Heaven Group Holdings Ltd. (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with Revere Securities LLC
and R.F. Lafferty & Co., Inc., as representatives of the several underwriters listed on Schedule 1 to the Underwriting Agreement (the “Representatives”), relating to the
Company’s initial public offering (the “IPO”) of 1,750,000 ordinary shares, par value $0.0001 per share (the “Ordinary Shares”).

On April 14, 2023, the Company closed the IPO. The Company completed the IPO pursuant to its registration statement on Form F-1 (File No. 333-268166), which was
initially filed with the U.S. Securities and Exchange Commission (the “SEC”) on November 4, 2022, as amended, and declared effective by the SEC on March 30, 2023. The
Ordinary Shares were priced at $4.00 per share, and the offering was conducted on a firm commitment basis. The Ordinary Shares were previously approved for listing on The
Nasdaq Capital Market and commenced trading under the ticker symbol “GDHG” on April 12, 2023.

In connection with the IPO, the Company issued a press release on April 12, 2023 announcing the pricing of the IPO and a press release on April 14, 2023 announcing the
closing of the IPO, respectively.

Copies of the Underwriting Agreement, the two press releases, the Audit Committee Charter, the Compensation Committee Charter, and the Nominating and Corporate
Governance Committee Charter are attached hereto as Exhibits 10.1, 99.1, 99.2, 99.3, 99.4, and 99.5, respectively, and are incorporated by reference herein. The foregoing
summaries of the terms of the Underwriting Agreement are subject to, and qualified in their entirety by, such document.

This report does not constitute an offer to sell, or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction in which such offer,
solicitation, or sale would be unlawful prior to the registration or qualification under the securities laws of any such state or jurisdiction.
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Exhibit 10.1
UNDERWRITING AGREEMENT

April 11, 2023
Revere Securities LLC
650 Fifth Avenue -35th Floor
New York, NY 10019
R.F. Lafferty & Co., Inc.
40 Wall Street, 19th Floor
New York, NY 10005

As Representatives of the several Underwriters
named on Schedule 1 attached hereto

Ladies and Gentlemen:
The undersigned, Golden Heaven Group Holdings Ltd., a Cayman Islands exempted company (the “Company”), hereby confirms its agreement (this “Agreement”)
with Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Representatives”) and with the other underwriters named on Schedule 1 hereto for which the Representatives

are acting as representatives (the Representatives and such other underwriters being collectively called the “Underwriters” or, individually, an “Underwriter”), as follows:

1. Purchase and Sale of Shares.

1.1 Shares.
1.1.1. Nature and Purchase of Shares.

(i) On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, the Company agrees to sell in
the aggregate 1,750,000 shares of ordinary shares of the Company, par value $0.0001 per share (the “Ordinary Shares”), and each Underwriter agrees to purchase, severally
and not jointly, on the Closing Date (as defined in Section 1.1.2(i) below), an aggregate of 1,750,000 Ordinary Shares (the “Shares”). The offering and sale of the Shares is
herein referred to as the “Offering.”

(ii) The Shares are to be offered initially to the public at the offering price per one Share as set forth on Schedule 2-A hereto (the “Purchase Price”). The
Underwriters, severally and not jointly, agree to purchase from the Company the number of Shares set forth opposite their respective names on Schedule 1 attached hereto and
made a part hereof at the purchase price for one Share of $3.72 (or 93% of the Purchase Price).

1.1.2. Shares Payment and Delivery.

(i) Delivery and payment for the Shares shall be made no later than 1:00 p.m., Eastern time, on the second (2"d) Business Day following the commencement
of trading of the Shares, or at such earlier time as shall be agreed upon by the Representatives and the Company, at the offices of The Crone Law Group, P.C., 420 Lexington
Avenue, Suite 2446, New York, NY 10170 (“Representatives’ Counsel”), or at such other place (or remotely by facsimile or other electronic transmission) as shall be agreed
upon by the Representatives and the Company. The hour and date of delivery and payment for the Shares is called the “Closing Date.”




(ii) Payment for the Shares shall be made on the Closing Date by wire transfer in federal (same day) funds, payable to the order of the Company upon delivery
of the certificates (in form and substance satisfactory to the Underwriters) representing the Shares (or through the facilities of the Depository Trust Company (“DTC”) or via a
Deposit and Withdrawal at Custodian or “DWAC?” transfer) for the account of the Underwriters. The Shares shall be registered in such name or names and in such authorized
denominations as the Representatives may request in writing two (2) full Business Days (as defined in this section below) prior to the Closing Date. The Company shall not be
obligated to sell or deliver the Shares except upon tender of payment by the Representatives for all of the Shares. The term “Business Day” means any day other than a
Saturday, a Sunday or a legal holiday or a day on which banking institutions are authorized or obligated by law to close in New York, New York.

2. Representations and Warranties of the Company. The Company represents and warrants to the Underwriters as of the Applicable Time (as defined in Section 2.1.1 below)
and as of the Closing Date, as follows:

2.1. Filing_of Registration Statement.

2.1.1. Pursuant to the Securities Act. The Company has filed with the U.S. Securities and Exchange Commission (the “Commission”) a registration
statement, and an amendment or amendments thereto, on Form F-1 (File No. 333-268166), including any related prospectus or prospectuses, for the registration of the Shares
under the Securities Act of 1933, as amended (the “Securities Act”), which registration statement and amendment or amendments have been prepared by the Company in all
material respects in conformity with the requirements of the Securities Act and the rules and regulations of the Commission under the Securities Act (the “Securities Act
Regulations™) and contain all material statements that are required to be stated therein in accordance with the Securities Act and the Securities Act Regulations. Except as the
context may otherwise require, such registration statement, as amended, on file with the Commission at the time the registration statement became effective (including the
Preliminary Prospectus included in the registration statement, financial statements, schedules, exhibits and all other documents filed as a part thereof and all information
deemed to be a part thereof as of the effective date (the “Effective Date”) pursuant to paragraph (b) of Rule 430A of the Securities Act Regulations (the “Rule 430A
Information™)), is referred to herein as the “Registration Statement.” If the Company files any registration statement pursuant to Rule 462(b) of the Securities Act
Regulations, then after such filing, the term “Registration Statement” shall include such registration statement filed pursuant to Rule 462(b). The Registration Statement has
been declared effective by the Commission as of the date hereof.

Each prospectus used prior to the effectiveness of the Registration Statement, and each prospectus that omitted the Rule 430A Information that was used after such
effectiveness and prior to the execution and delivery of this Agreement, is herein called a “Preliminary Prospectus.” The Preliminary Prospectus, subject to completion, dated
March 17, 2023, that was included in the Registration Statement immediately prior to the Applicable Time (as defined in this section below) is hereinafter called the “Pricing
Prospectus.” The final prospectus in the form first furnished to the Underwriters for use in the Offering is hereinafter called the “Prospectus.” Any reference to the “most
recent Preliminary Prospectus” shall be deemed to refer to the latest Preliminary Prospectus included in the Registration Statement.

“Applicable Time” means 5:00 p.m., Eastern Time, on the date of this Agreement.

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Securities Act Regulations (“Rule 433”), including
without limitation any “free writing prospectus” (as defined in Rule 405 of the Securities Act Regulations) relating to the Shares that is (i) required to be filed with the
Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with the
Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the Shares or of the Offering that does not
reflect the final terms, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to prospective investors (other than
a “bona fide electronic road show,” as defined in Rule 433 (the “Bona Fide Electronic Road Show”)), as evidenced by its being specified in Schedule 2-B hereto.




“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.

“Pricing Disclosure Package” means any Issuer General Use Free Writing Prospectus issued at or prior to the Applicable Time, the Pricing Prospectus and the
information included on Schedule 2- A hereto, all considered together.

2.1.2. Pursuant to the Exchange Act. The Company has filed with the Commission a Form 8-A (File Number 001-41675) providing for the registration
pursuant to Section 12(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the Ordinary Shares. The registration of the Ordinary Shares under
the Exchange Act has become effective on or prior to the date hereof. The Company has taken no action designed to, or likely to have the effect of, terminating the registration
of the Ordinary Shares under the Exchange Act, nor has the Company received any notification that the Commission is contemplating terminating such registration.

2.2. Share Exchange Listing. The Shares have been approved for listing on the NASDAQ Capital Market (the “Exchange”), subject to official notice of issuance, and the
Company has taken no action designed to, or likely to have the effect of, delisting of the Shares from the Exchange, nor has the Company received any written notification that
the Exchange is contemplating terminating such listing.

2.3. No Stop Orders,_etc. Neither the Commission nor, to the Company’s knowledge, any state regulatory authority has issued any written order preventing or suspending
the use of the Registration Statement, any Preliminary Prospectus or the Prospectus or has instituted or, to the Company’s knowledge, threatened to institute, any proceedings

with respect to such an order. The Company has complied with each request (if any) from the Commission for additional information.

2.4. Disclosures in Registration Statement.

2.4.1. Compliance with Securities Act and 10b-5 Representation.

(i) Each of the Registration Statement and any post-effective amendment thereto, at the time it became effective, complied in all material respects with the
requirements of the Securities Act and the Securities Act Regulations. Each Preliminary Prospectus, including the prospectus filed as part of the Registration Statement as
originally filed or as part of any amendment or supplement thereto, and the Prospectus, at the time each was filed with the Commission, complied in all material respects with
the requirements of the Securities Act and the Securities Act Regulations. Each Preliminary Prospectus delivered to the Underwriters for use in connection with this Offering
and the Prospectus was or will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by
Regulation S-T.

(ii) Neither the Registration Statement nor any amendment thereto, at its effective time, as of the Applicable Time, and on the Closing Date, contained,
contains or will contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that this representation and warranty shall not apply to
statements made or statements omitted in reliance upon and in conformity with written information furnished to the Company with respect to the Underwriters by the
Representatives expressly for use in the Registration Statement, the Pricing Prospectus or the Prospectus or any amendment thereof or supplement thereto. The parties
acknowledge and agree that such information provided by or on behalf of any Underwriter consists solely of the disclosure contained in the “Underwriting” section of the
Prospectus (the “Underwriter’s Information”).




(iii) The Pricing Disclosure Package, as of the Applicable Time and on the Closing Date, did not, does not and will not include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading; and
each Issuer Limited Use Free Writing Prospectus hereto does not conflict in any material respect with the information contained in the Registration Statement, any Preliminary
Prospectus, the Pricing Prospectus or the Prospectus, and each such Issuer Limited Use Free Writing Prospectus, as supplemented by and taken together with the Pricing
Prospectus as of the Applicable Time, did not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading; provided, however, that this representation and warranty shall not apply to the Underwriters’
Information.

(iv) Neither the Prospectus nor any amendment or supplement thereto (including any prospectus wrapper), as of its issue date, at the time of any filing with
the Commission pursuant to Rule 424(b), and at the Closing Date, included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state
a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that this
representation and warranty shall not apply to the Underwriters’ Information.

2.4.2. Disclosure of Agreements. The agreements and documents described in the Registration Statement, the Pricing Disclosure Package and the Prospectus
conform in all material respects to the descriptions thereof contained therein and there are no agreements or other documents required by the Securities Act and the Securities
Act Regulations to be described in the Registration Statement, the Pricing Disclosure Package and the Prospectus or to be filed with the Commission as exhibits to the
Registration Statement, that have not been so described or filed. Each agreement or other instrument (however characterized or described) to which the Company is a party or
by which it is or may be bound or affected and (i) that is referred to in the Registration Statement, the Pricing Disclosure Package and the Prospectus, and (ii) is material to the
Company’s business, has been duly authorized and validly executed by the Company, is in full force and effect in all material respects and is enforceable against the Company
and, to the Company’s knowledge, the other parties thereto, in accordance with its terms, except (x) as such enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally, (y) as enforceability of any indemnification or contribution provision may be limited under the federal and
state securities laws, and (z) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought. None of such agreements or instruments has been assigned by the Company, and neither the
Company nor, to the Company’s knowledge, any other party is in material default thereunder and, to the Company’s knowledge, no event has occurred that, with the lapse of
time or the giving of notice, or both, would constitute a material default thereunder, except for any default or event which would not reasonably be expected to result in a
Material Adverse Change (as defined in Section 2.5.1 below), and except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus. To the
Company’s knowledge, performance by the Company of the material provisions of such agreements or instruments will not result in a violation of any existing applicable law,
rule, regulation, judgment, order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company or any of its assets or businesses
(each, a “Governmental Entity”), including, without limitation, those relating to environmental laws and regulations, except for any violation which would not reasonably be
expected to result in a Material Adverse Change (as defined in Section 2.5.1 below).

2.4.3. Prior Securities Transactions. During the past three (3) years from the date of this Agreement, no securities of the Company have been sold by the Company
or by or on behalf of, or for the benefit of, any person or persons controlling, controlled by or under common control with the Company, except as disclosed in the Registration
Statement, the Pricing Disclosure Package and any Preliminary Prospectus.

2.4.4. Regulations. The disclosures in the Registration Statement, the Pricing Disclosure Package and the Prospectus concerning the effects of federal, state, local
and all foreign laws, rules and regulations on the Offering and the Company’s business as currently contemplated are correct in all material respects and no other such
regulations are required to be disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus which are not so disclosed.




2.5. Changes dfter Dates in Registration Statement.

2.5.1. No Material Adverse Change. Since the respective dates as of which information is given in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, except as otherwise specifically stated therein: (i) there has been no material adverse change in the financial position or results of operations of the Company or
its Subsidiaries (as defined in Section 2.7 below) taken as a whole, nor to the Company’s knowledge, any change or development that, singularly or in the aggregate, would
involve a material adverse change in or affecting the condition (financial or otherwise), results of operations, business, or assets of the Company or its Subsidiaries (as defined
in Section 2.7 below) taken as a whole (a “Material Adverse Change”); (ii) there have been no material transactions entered into by the Company or its Subsidiaries (as
defined in Section 2.7 below), other than as contemplated pursuant to this Agreement; and (iii) no officer or director of the Company has resigned from any position with the
Company.

2.5.2. Recent Securities Transactions, etc. Subsequent to the respective dates as of which information is given in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, and except as may otherwise be indicated or contemplated herein or disclosed in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, the Company has not: (i) issued any securities, other than grants under any stock compensation plan, or incurred any liability or obligation, direct or contingent,
for borrowed money; or (ii) declared or paid any dividend or made any other distribution on or in respect to its capital stock.

2.6. Independent Accountants. To the knowledge of the Company, BF Borgers CPA PC (the “Auditor”), whose report is filed with the Commission as part of the
Registration Statement, the Pricing Disclosure Package and the Prospectus, is an independent registered public accounting firm as required by the Securities Act and the
Securities Act Regulations and the Public Company Accounting Oversight Board. Except as may otherwise be disclosed in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, the Auditor has not, during the periods covered by the financial statements included in the Registration Statement, the Pricing Disclosure Package
and the Prospectus, provided to the Company any non-audit services, as such term is used in Section 10A(g) of the Exchange Act.

2.7. Financial Statements, etc. The financial statements, including the notes thereto and supporting schedules, if any, included in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, fairly present in all material respects the financial position and the results of operations of the Company at the dates and for the periods
to which they apply; and such financial statements have been prepared in conformity with U.S. generally accepted accounting principles (“GAAP”), consistently applied
throughout the periods involved (provided that unaudited interim financial statements are subject to year- end audit adjustments that are not expected to be material in the
aggregate and do not contain all footnotes required by GAAP); and any supporting schedules included in the Registration Statement present fairly in all material respects the
information required to be stated therein. Except as included therein, no historical or pro forma financial statements are required to be included in the Registration Statement,
the Pricing Disclosure Package or the Prospectus under the Securities Act or the Securities Act Regulations. The pro forma and pro forma as adjusted financial information and
the related notes, if any, included in the Registration Statement, the Pricing Disclosure Package and the Prospectus have been properly compiled and prepared in all material
respects in accordance with the applicable requirements of the Securities Act and the Securities Act Regulations and present fairly in all material respects the information shown
therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to the transactions and circumstances
referred to therein. All disclosures contained in the Registration Statement, the Pricing Disclosure Package or the Prospectus regarding “non- GAAP financial measures” (as
such term is defined by the rules and regulations of the Commission), if any, comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the Securities
Act, to the extent applicable. Each of the Registration Statement, the Pricing Disclosure Package and the Prospectus discloses all material off-balance sheet transactions,
arrangements, obligations (including contingent obligations), and other relationships of the Company with unconsolidated entities or other persons that may have a material
current or future effect on the Company’s financial condition, changes in financial condition, results of operations, liquidity, capital expenditures, capital resources, or
significant components of revenues or expenses. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, (a) neither the Company
nor any of its subsidiaries listed in Exhibit 21.1 to the Registration Statement (each, a “Subsidiary” and, collectively, the “Subsidiaries”), has incurred any material liabilities
or obligations, direct or contingent, or entered into any material transactions other than in the ordinary course of business, (b) the Company has not declared or paid any
dividends or made any distribution of any kind with respect to its Ordinary Shares, (c) there has not been any change in the capital of the Company or any of its Subsidiaries, or,
other than in the course of business, any grants under any stock compensation plan, and (d) there has not been any Material Adverse Change in the Company’s long- term or
short-term debt. The Company represents that it has no direct or indirect subsidiaries other than those listed in Exhibit 21.1 to the Registration Statement.




2.8. Authorized Capital; Options, etc. The Company had, at the date or dates indicated in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
the duly authorized, issued and outstanding capitalization as set forth therein. Based on the assumptions stated in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, the Company will have on the Closing Date the adjusted capitalization set forth therein. Except as set forth in, or contemplated by, the Registration Statement,
the Pricing Disclosure Package and the Prospectus, on the Effective Date, as of the Applicable Time and on the Closing Date, there will be no options, warrants, or other rights
to purchase or otherwise acquire any authorized, but unissued Ordinary Shares or any security convertible or exercisable into Ordinary Shares, or any contracts or commitments
to issue or sell Ordinary Shares or any such options, warrants, rights or convertible securities.

2.9. Valid Issuance of Securities, etc.

2.9.1. Outstanding Securities. All issued and outstanding securities of the Company issued prior to the transactions contemplated by this Agreement have been
duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no contractual rights of rescission with respect thereto, and are not subject to
personal liability by reason of being such holders; and, except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, none of such
securities were issued in violation of the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the Company. The authorized
Ordinary Shares and any other securities outstanding or to be outstanding upon consummation of the Offering conform in all material respects to all statements relating thereto
contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus. The offers and sales of the outstanding Ordinary Shares were at all relevant times
either registered under the Securities Act and the applicable state securities or “blue sky” laws or, based in part on the representations and warranties of the purchasers of such
shares, exempt from such registration requirements.

2.9.2. Securities Sold Pursuant to this Agreement. The Shares have been duly authorized for issuance and sale and, when issued and paid for, will be validly
issued, fully paid and non-assessable; the holders thereof are not and will not be subject to personal liability by reason of being such holders; the Shares are not and will not be
subject to the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the Company; and all corporate action required to be
taken for the authorization, issuance and sale of the Shares has been duly and validly taken. The Shares conform in all material respects to all statements with respect thereto
contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

2.10. Registration Rights of Third Parties. Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus, no holders of any securities
of the Company or any rights exercisable for or convertible or exchangeable into securities of the Company have the right to require the Company to register any such securities
of the Company under the Securities Act or to include any such securities in a registration statement to be filed by the Company, except for any such rights that have been
waived.




2.11. Validity and Binding_Effect of Agreements. This Agreement has been duly and validly authorized by the Company, and, when executed and delivered, will constitute
the valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except: (i) as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any indemnification or contribution provision may be limited
under the federal and state securities laws; and (iii) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject to the equitable
defenses and to the discretion of the court before which any proceeding therefor may be brought.

2.12. No Conflicts, etc. The execution, delivery and performance by the Company of this Agreement and all ancillary documents, the consummation by the Company of the
transactions herein and therein contemplated and the compliance by the Company with the terms hereof and thereof do not and will not, with or without the giving of notice or
the lapse of time or both: (i) result in a material breach of, or conflict with any of the terms and provisions of, or constitute a material default under, or result in the creation,
modification, termination or imposition of any lien, charge or encumbrance upon any property or assets of the Company pursuant to the terms of any agreement or instrument to
which the Company is a party; (ii) result in any violation of the provisions of the Company’s Memorandum and Articles of Association (as the same may be amended or
restated from time to time, the “Charter”); or (iii) violate any existing applicable law, rule, regulation, judgment, order or decree of any Governmental Entity having
jurisdiction over the Company as of the date hereof, except in the cases of clauses (i) and (iii) for such breaches, conflicts or violations which would not reasonably be expected
to cause a Material Adverse Change.

2.13. No Defaults; Violations. To the Company’s knowledge, no material default exists in the due performance and observance of any term, covenant or condition of any
material license, contract, indenture, mortgage, deed of trust, note, loan or credit agreement, or any other agreement or instrument evidencing an obligation for borrowed
money, or any other material agreement or instrument to which the Company is a party or by which the Company may be bound or to which any of the properties or assets of
the Company is subject. The Company is not, to its knowledge, (i) in violation of any term or provision of its Charter, or (ii) in violation of any franchise, license, permit,
applicable law, rule, regulation, judgment or decree of any Governmental Entity applicable to the Company, except in the case of clause (ii) for such violations which would not
reasonably be expected to cause a Material Adverse Change.

2.14. Corporate Power;_Licenses; Consents.

2.14.1. Conduct of Business. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has all requisite
corporate power and authority, and has all necessary authorizations, approvals, orders, licenses, certificates and permits of and from all governmental regulatory officials and
bodies that it needs as of the date hereof to conduct its business purpose as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, except
for the absence of which would not reasonably be expected to result in a Material Adverse Change.

2.14.2. Transactions Contemplated Herein. The Company has all corporate power and authority to enter into this Agreement and to carry out the provisions and
conditions hereof, and all consents, authorizations, approvals and orders required in connection therewith have been obtained. No consent, authorization or order of, and no
filing with, any court, government agency, the Exchange or other body is required for the valid issuance, sale and delivery of the Shares, and the consummation of the
transactions and agreements contemplated by this Agreement, the Registration Statement, the Pricing Disclosure Package and the Prospectus, except with respect to applicable
Securities Act Regulations, state securities laws and the rules and regulations of the Financial Industry Regulatory Authority, Inc. (“FINRA”).
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2.15. D&O Questionnaires. To the Company’s knowledge, all information contained in the questionnaires (the “Questionnaires”) completed by each of the Company’s
directors, officers and 10% shareholders immediately prior to the Offering (the “Insiders”), as supplemented by all information concerning the Insiders as described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus, as well as in the Lock-Up Agreement (as defined in Section 2.24 below), provided to the
Underwriters, is true and correct in all material respects and the Company has not become aware of any information which would cause the information disclosed in the
Questionnaires to become materially inaccurate and incorrect.

2.16. Litigation; Governmental Proceedings. There is no action, suit, proceeding, inquiry, arbitration, investigation, litigation or governmental proceeding pending or, to the
Company’s knowledge, threatened against, or involving the Company or, to the Company’s knowledge, any executive officer or director that is required to be disclosed in the
Registration Statement, the Pricing Disclosure Package and the Prospectus which has not been disclosed, in each case, which would reasonably be expected to result in a
Material Adverse Change.

2.17. Good Standing. The Company has been duly organized and is validly existing as a corporation and is in good standing under the laws of its formation as of the date
hereof, and is duly qualified to do business and is in good standing in each other jurisdiction in which its ownership or lease of property or the conduct of business requires such
qualification, except where the failure to qualify, singularly or in the aggregate, would not have or reasonably be expected to result in a Material Adverse Change.

2.18. Insurance. The Company carries or is entitled to the benefits of insurance, in such amounts and covering such risks which the Company believes are reasonably
adequate, as is customary for companies engaged in similar businesses in similar industries in China, and all such insurance is in full force and effect. The Company has no
reason to believe that it will not be able (i) to renew its existing insurance coverage as and when such policies expire or (ii) to obtain comparable coverage from similar
institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost that would not reasonably be expected to result in a Material Adverse
Change.

2.19. Transactions Affecting Disclosure to FINRA.

2.19.1. Finder’s Fees. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no claims, payments,
arrangements, agreements or understandings relating to the payment of a finder’s, consulting or origination fee by the Company or any Insider with respect to the sale of the
Shares hereunder or any other arrangements, agreements or understandings of the Company or, to the Company’s knowledge, any of its shareholders that may affect the
Underwriters’ compensation, as determined by FINRA.

2.19.2. Payments within Six (6) Months. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has
not made any direct or indirect payments (in cash, securities or otherwise) to: (i) any person, as a finder’s fee, consulting fee or otherwise, in consideration of such person
raising capital for the Company or introducing to the Company persons who raised or provided capital to the Company; (ii) any FINRA member; or (iii) any person or entity
that has any direct or indirect affiliation or association with any FINRA member, within the six (6) months immediately prior to the original filing of the Registration Statement,
other than the payment to the Underwriters as provided hereunder in connection with the Offering.

2.19.3. Use of Proceeds. None of the net proceeds of the Offering will be paid by the Company to any participating FINRA member or its affiliates, except as
specifically authorized herein.

2.19.4. FINRA Affiliation. To the Company’s knowledge, and except as may otherwise be disclosed in FINRA questionnaires provided to the Representatives’
Counsel, there is no (i) officer or director of the Company, (ii) beneficial owner of 10% or more of any class of the Company’s securities or (i) beneficial owner of the
Company’s unregistered equity securities which were acquired during the 180- day period immediately preceding the original filing of the Registration Statement that is an
affiliate or associated person of a FINRA member participating in the Offering (as determined in accordance with the rules and regulations of FINRA).




2.19.5. Information. All information provided by the Company in its FINRA questionnaire to Representatives’ Counsel specifically for use by Representatives’
Counsel in connection with its Public Offering System filings (and related disclosure) with FINRA is true, correct and complete in all material respects.

2.20. Foreign Corrupt Practices Act. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer, agent, employee or affiliate of the
Company and its Subsidiaries or any other person acting on behalf of the Company and its Subsidiaries, has, directly or indirectly, given or agreed to give any money, gift or
similar benefit (other than legal price concessions to customers in the ordinary course of business) to any customer, supplier, employee or agent of a customer or supplier, or
official or employee of any governmental agency or instrumentality of any government (domestic or foreign) or any political party or candidate for office (domestic or foreign)
or other person who was, is, or may be in a position to help or hinder the business of the Company (or assist it in connection with any actual or proposed transaction) that (i)
might subject the Company to any damage or penalty in any civil, criminal or governmental litigation or proceeding, (ii) if not given in the past, might have had a Material
Adverse Change or (iii) if not continued in the future, might adversely affect the assets, business, operations or prospects of the Company. The Company has taken reasonable
steps to ensure that its accounting controls and procedures are sufficient to cause the Company to comply in all material respects with the Foreign Corrupt Practices Act of
1977, as amended.

2.21. Compliance with OFAC. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer, agent, employee or affiliate of the
Company and its Subsidiaries or any other person acting on behalf of the Company and its Subsidiaries, is currently subject to any U.S. sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”), and the Company will not, directly or indirectly, use the proceeds of the Offering hereunder, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person
currently subject to any U.S. sanctions administered by OFAC.

2.22. Money Laundering_Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all applicable
jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Governmental Entity
(collectively, the “Money Laundering Laws”); and no action, suit or proceeding by or before any Governmental Entity involving the Company with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company, threatened.

2.23. Officers’ Certificate. Any certificate signed by any duly authorized officer of the Company and delivered to the Representatives or to Representatives’ Counsel shall
be deemed a representation and warranty by the Company to the Underwriters as to the matters covered thereby.

2.24. Lock-Up Agreements. The Company has caused each of its officers, directors and holders of more than 5% of the Company’s outstanding Ordinary Shares (or
securities convertible or exercisable into Ordinary Shares) as of the date hereof (collectively, the “Lock-Up Parties”) to deliver to the Representatives an executed Lock-Up
Agreement, in a form substantially similar to that attached hereto as Exhibit A (the “Lock-Up Agreement”), prior to the execution of this Agreement.

2.25. Subsidiaries. All Subsidiaries of the Company are duly organized and in good standing under the laws of the place of organization or incorporation, and each
Subsidiary is in good standing in each jurisdiction in which its ownership or lease of property or the conduct of business requires such qualification, except where the failure to
qualify would not be reasonably expected to have a Material Adverse Change. The Company’s ownership and control of each Subsidiary is as described in the Registration
Statement, the Pricing Disclosure Package and the Prospectus.




2.26. Related Party Transactions. There are no business relationships or related party transactions involving the Company or any other person required to be described in
the Registration Statement, the Pricing Disclosure Package and the Prospectus that have not been described as required by the Securities Act Regulations.

2.27. Board of Directors. The Board of Directors of the Company is comprised of the persons set forth under the heading of the Pricing Prospectus and the Prospectus
captioned “Management.” The qualifications of the persons serving as board members and the overall composition of the board comply with the Exchange Act, the rules and
regulations promulgated under the Exchange Act (the “Exchange Act Regulations”), the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder (the “Sarbanes-
Oxley Act”) applicable to the Company and the listing rules of the Exchange. At least one member of the Audit Committee of the Board of Directors of the Company qualifies
as an “audit committee financial expert,” as such term is defined under Regulation S-K and the listing rules of the Exchange. In addition, at least a majority of the persons
serving on the Board of Directors qualify as “independent,” as defined under the listing rules of the Exchange.

2.28. Sarbanes-Oxley Compliance.

2.28.1. Disclosure Controls. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has developed
and currently maintains disclosure controls and procedures that will comply with Rule 13a-15 or 15d-15 under the Exchange Act Regulations, and such controls and procedures
are effective to ensure that all material information concerning the Company will be made known on a timely basis to the individuals responsible for the preparation of the
Company’s Exchange Act filings and other public disclosure documents.

2.28.2. Compliance. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company is, or at the Applicable
Time and on the Closing Date will be, in material compliance with the provisions of the Sarbanes-Oxley Act applicable to it, and has implemented or will implement such
programs and has taken reasonable steps to ensure the Company’s future compliance (not later than the relevant statutory and regulatory deadlines therefor) with all of the
material provisions of the Sarbanes-Oxley Act.

2.29. Accounting Controls. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company maintains systems of
“internal control over financial reporting” (as defined under Rules 13a-15 and 15d-15 under the Exchange Act Regulations) that comply in all material respects with the
requirements of the Exchange Act and have been designed by, or under the supervision of, its respective principal executive and principal financial officers, or persons
performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with GAAP, including, but not limited to, internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance
with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to
maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as disclosed in the Registration
Statement, the Pricing Disclosure Package and the Prospectus, the Company is not aware of any material weaknesses in its internal control over financial reporting, and, if
applicable, with respect to such remedial actions disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company represents that it has
taken all remedial actions set forth in such disclosure. The Company’s auditors and the Audit Committee of the Board of Directors of the Company have been advised of: (i) all
significant deficiencies and material weaknesses, if any, in the design or operation of internal controls over financial reporting which are known to the Company’s management
and that have adversely affected or are reasonably likely to adversely affect the Company’ ability to record, process, summarize and report financial information; and (ii) any
fraud known to the Company’s management, whether or not material, that involves management or other employees who have a significant role in the Company’s internal
controls over financial reporting.
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2.30. No Investment Company Status. The Company is not and, after giving effect to the Offering and the application of the proceeds thereof as described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be, required to register as an “investment company,” as defined in the Investment Company
Act of 1940, as amended.

2.31. No Labor Disputes. No labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the knowledge of the Company, is imminent, except
for such disputes that would not be reasonably expected to cause a Material Adverse Change.

2.32. Intellectual Property Rights. The Company and each of its Subsidiaries owns or possesses or has valid rights to use all patents, patent applications, trademarks,
service marks, trade names, trademark registrations, service mark registrations, copyrights, licenses, inventions, trade secrets and similar rights (“Intellectual Property
Rights”) necessary for the conduct of the business of the Company and its Subsidiaries as currently carried on and as described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus. To the knowledge of the Company, no action or use by the Company or any of its Subsidiaries necessary for the conduct of its business
as currently carried on and as described in the Registration Statement and the Prospectus will involve or give rise to any infringement of, or license or similar fees for, any
Intellectual Property Rights of others. To the Company’s knowledge, neither the Company nor any of its Subsidiaries has received any written notice alleging any such
infringement, fee or conflict with asserted Intellectual Property Rights of others. Except as would not reasonably be expected to result, individually or in the aggregate, in a
Material Adverse Change, (A) to the knowledge of the Company, there is no infringement, misappropriation or violation by third parties of any of the Intellectual Property
Rights owned by the Company; (B) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others challenging any Intellectual
Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such claim, that would, individually or in the aggregate, together with
any other claims in this Section 2.32, reasonably be expected to result in a Material Adverse Change; (C) the Intellectual Property Rights owned by the Company and, to the
knowledge of the Company, the Intellectual Property Rights licensed to the Company have not been adjudged by a court of competent jurisdiction invalid or unenforceable, in
whole or in part, and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the validity or scope of any such
Intellectual Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such claim that would, individually or in the aggregate,
together with any other claims in this Section 2.32, reasonably be expected to result in a Material Adverse Change; (D) there is no pending or, to the Company’s knowledge,
threatened action, suit, proceeding or claim by others that the Company infringes, misappropriates or otherwise violates any Intellectual Property Rights or other proprietary
rights of others, the Company has not received any written notice of such claim and the Company is unaware of any other facts which would form a reasonable basis for any
such claim that would, individually or in the aggregate, together with any other claims in this Section 2.32, reasonably be expected to result in a Material Adverse Change; and
(E) to the Company’s knowledge, no employee of the Company is in or has ever been in violation in any material respect of any term of any employment contract, patent
disclosure agreement, invention assignment agreement, non- competition agreement, non-solicitation agreement, nondisclosure agreement or any restrictive covenant to or with
a former employer where the basis of such violation relates to such employee’s employment with the Company, or actions undertaken by the employee while employed with the
Company and would reasonably be expected to result, individually or in the aggregate, in a Material Adverse Change. To the Company’s knowledge, all material technical
information developed by and belonging to the Company which has not been patented has been kept confidential. The Company is not a party to or bound by any options,
licenses or agreements with respect to the Intellectual Property Rights of any other person or entity that are required to be set forth in the Registration Statement, the Pricing
Disclosure Package and the Prospectus and are not described therein. Except as would not reasonably be expected to result in a Material Adverse Change, none of the
technology employed by the Company has been obtained or is being used by the Company in violation of any contractual obligation binding on the Company or, to the
Company’s knowledge, any of its officers, directors or employees, or otherwise in violation of the rights of any persons.
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2.33. Taxes. Each of the Company and its Subsidiaries has filed all returns (as hereinafter defined) required to be filed with taxing authorities prior to the date hereof or has
duly obtained extensions of time for the filing thereof, except in any case in which the failure so to file would not reasonably be expected to cause a Material Adverse Change.
Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company and its Subsidiaries have paid all taxes (as hereinafter
defined) shown as due on such returns that were filed and has paid all taxes imposed on or assessed against the Company or such respective Subsidiary, except for any such
taxes that are currently being contested in good faith or as would not reasonably be expected to cause a Material Adverse Change. The provisions for taxes payable, if any,
shown on the financial statements filed with or as part of the Registration Statement are sufficient for all accrued and unpaid taxes, whether or not disputed, and for all periods
to and including the dates of such consolidated financial statements. Except as disclosed in writing to the Underwriters, (i) no issues have been raised (and are currently
pending) by any taxing authority in connection with any of the returns or taxes asserted as due from the Company or its Subsidiaries, and (ii) no waivers of statutes of limitation
with respect to the returns or collection of taxes have been given by or requested from the Company or its Subsidiaries. The term “taxes” means all federal, state, local, foreign
and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service, service use, withholding, payroll, employment,
excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or other taxes, fees, assessments or charges of any kind whatever, together with any
interest and any penalties, additions to tax or additional amounts with respect thereto. The term “returns” means all returns, declarations, reports, statements and other
documents required to be filed in respect to taxes.

2.34. ERISA Compliance. The Company is not subject to the Employee Retirement Income Security Act of 1974, as amended, or the regulations and published
interpretations thereunder.

2.35. Compliance with Laws. Except as otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, or as would not, individually
or in the aggregate, be expected to result in a Material Adverse Change, each of the Company and each Subsidiary: (A) is and at all times has been in compliance with all
statutes, rules, or regulations applicable to the Company (“Applicable Laws”); (B) has not received any warning letter, untitled letter or other correspondence or notice from
any other governmental authority alleging or asserting noncompliance with any Applicable Laws or any licenses, certificates, approvals, clearances, authorizations, permits and
supplements or amendments thereto required by any such Applicable Laws (“Authorizations”); (C) possesses all material Authorizations and such material Authorizations are
valid and in full force and effect and are not in material violation of any term of any such Authorizations; (D) has not received written notice of any claim, action, suit,
proceeding, hearing, enforcement, investigation, arbitration or other action from any governmental authority or third party alleging that any product, operation or activity is in
violation of any Applicable Laws or Authorizations and has no knowledge that any such governmental authority or third party is considering any such claim, litigation,
arbitration, action, suit, investigation or proceeding that if brought would be reasonably expected to result in a Material Adverse Change; (E) has not received written notice that
any Governmental Authority has taken, is taking or intends to take action to limit, suspend, modify or revoke any Authorizations and has no knowledge that any such
Governmental Authority is considering such action; (F) has filed, obtained, maintained or submitted all material reports, documents, forms, notices, applications, records,
claims, submissions and supplements or amendments as required by any Applicable Laws or Authorizations and that all such reports, documents, forms, notices, applications,
records, claims, submissions and supplements or amendments were complete and correct in all material respects on the date filed (or were corrected or supplemented by a
subsequent submission); and (G) has not, either voluntarily or involuntarily, initiated, conducted, or issued or caused to be initiated, conducted or issued, any recall, market
withdrawal or replacement, safety alert, post-sale warning, or other notice or action relating to the alleged lack of safety of any product or any alleged product defect or
violation and, to the Company’s knowledge, no third party has initiated, conducted or intends to initiate any such notice or action.

12




2.36. Ineligible Issuer. At the time of filing the Registration Statement and any post-effective amendment thereto, at the time of effectiveness of the Registration Statement
and any amendment thereto, at the earliest time thereafter that the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the
Securities Act Regulations) of the Shares and at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405, without taking account of any
determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

2.37. Real Property. Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus, or as would not be reasonably expected to cause a
Material Adverse Change, the Company and its Subsidiaries have good and marketable title in fee simple to, or have valid rights to lease or otherwise use, all items of real or
personal property which are material to the business of the Company and its Subsidiaries taken as a whole, in each case, free and clear of all liens, encumbrances, security
interests, claims and defects that do not, singly or in the aggregate, materially affect the value of such property and do not interfere with the use made and proposed to be made
of such property by the Company or its Subsidiaries; and all of the leases and subleases material to the business of the Company and its Subsidiaries, considered as one
enterprise, and under which the Company or any of its Subsidiaries holds properties described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
are in full force and effect, and neither the Company nor any Subsidiary has received any written notice of any material claim of any sort that has been asserted by anyone
adverse to the rights of the Company or any Subsidiary under any of the leases or subleases mentioned above, or affecting or questioning the rights of the Company or such
Subsidiary to the continued possession of the leased or subleased premises under any such lease or sublease, which would be reasonably expected to result in a Material
Adverse Change.

2.38. Contracts Affecting_Capital. There are no transactions, arrangements or other relationships between and/or among the Company, any of its affiliates (as such term is
defined in Rule 405 of the Securities Act Regulations) and any unconsolidated entity, including, but not limited to, any structured finance, special purpose or limited purpose
entity that would reasonably be expected to materially affect the Company’s or its Subsidiaries’ liquidity or the availability of or requirements for their capital resources
required to be described in the Registration Statement, the Pricing Disclosure Package and the Prospectus which have not been described as required.

2.39. Loans to Directors or Officers. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or
guarantees or indebtedness by the Company or its Subsidiaries to or for the benefit of any of the officers or directors of the Company, its Subsidiaries or any of their respective
family members, except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

2.40. Industry Data; Forward-looking_statements. The statistical and market-related data included in each of the Registration Statement, the Pricing Disclosure Package
and the Prospectus are based on or derived from sources that the Company reasonably and in good faith believes are reliable and accurate or represent the Company’s good faith
estimates that are made on the basis of data derived from such sources. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E
of the Exchange Act) contained in the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.

2.41. Testing-the-Waters Communications. The Company has not (i) alone engaged in any Testing-the-Waters Communications (as defined in this section below) and (ii)
authorized anyone to engage in Testing-the-Waters Communications. The Company confirms that the Representatives have been authorized to act on its behalf in undertaking
Testing-the-Waters Communications. The Company has not distributed any Written Testing-the-Waters Communications (as defined in this section below) other than those
listed on Schedule 2-C hereto. “Written Testing-the-Waters Communication” means any Testing- the-Waters Communication that is a written communication within the
meaning of Rule 405 under the Securities Act; “Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in
reliance on Section 5(d) of the Securities Act.
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2.42. Emerging_Growth Company. From the time of the initial confidential submission of the Registration Statement to the Commission (or, if earlier, the first date on
which the Company engaged directly in or through any person authorized to act on its behalf in any Testing-the Waters Communication) through the date hereof, the Company
has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act.

2.43. Electronic Road Show. The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)(ii) of the Securities Act Regulations
such that no filing of any “road show” (as defined in Rule 433(h) of the Securities Act Regulations) is required in connection with the Offering.

2.44. Margin Securities. The Company owns no “margin securities” as that term is defined in Regulation U of the Board of Governors of the Federal Reserve System (the
“Federal Reserve Board”), and none of the proceeds of Offering will be used, directly or indirectly, for the purpose of purchasing or carrying any margin security, for the
purpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry any margin security or for any other purpose which might cause any of the
Ordinary Shares to be considered a “purpose credit” within the meanings of Regulation T, U or X of the Federal Reserve Board.

2.45. Dividends and Distributions. Except as disclosed in the Pricing Disclosure Package, the Registration Statement and the Prospectus, no Subsidiary of the Company is
currently prohibited or restricted, directly or indirectly, from paying any dividends to the Company, from making any other distribution on such Subsidiary’s capital stock, from
repaying to the Company any loans or advances to such Subsidiary from the Company or from transferring any of such Subsidiary’s property or assets to the Company or any
other Subsidiary of the Company.

2.46. Lending_Relationships. Except as disclosed in the Pricing Disclosure Package, the Registration Statement and the Prospectus, the Company (i) does not have any
material lending or other relationship with any bank or lending affiliate of the Underwriters and (ii) does not intend to use any of the proceeds from the sale of the securities
hereunder to repay any outstanding debt owed to any affiliate of the Underwriters.

2.47. Foreign Private Issuer. The Company is a “foreign private issuer” as defined in Rule 405 of the Securities Act.

2.48. Passive Foreign Investment Company Status. Based on the Company’s current estimates of its gross income and the value of its gross assets (including goodwill) and
the manner in which the Company conducts its business, the Company was not a Passive Foreign Investment Company within the meaning of Section 1297 of the Code (a
“PFIC”) for the taxable year ended September 30, 2022 and does not expect that it will become a PFIC for the taxable year ending September 30, 2023.

2.49. Cayman Islands Legal Matters.

2.49.1. Subject to conducting the Offering as provided for in the section titled “Underwriting” in the Preliminary Prospectus, the Company is not required to
publish a prospectus in the Cayman Islands under the Cayman Islands laws with respect to the offer and sale of the Shares.

2.49.2. There are no proceedings that have been instituted in the Cayman Islands for the dissolution of the Company.
2.49.3. Assuming that the Underwriters do not maintain a permanent establishment in the Cayman Islands, are not otherwise subject to taxation in the Cayman

Islands, or are exempt therefrom, the issuance, delivery and sale to the Underwriters of the Shares to be sold by the Company hereunder are not subject to any tax imposed by
the Cayman Islands or any political subdivision thereof.

14




2.49.4. Neither the Company nor any of its properties or assets has any immunity from the jurisdiction of any court or from any legal process (whether through
service or notice, attachment prior to judgment, attachment in aid of execution or otherwise) under the laws of the Cayman Islands.

2.49.5. The Company has duly designated Cogency Global Inc. as its authorized agent to receive service of process as set forth in Section 9.6.2 below.

2.49.6. No stamp duty or similar tax or duty is payable under applicable laws or regulations of the Cayman Islands in connection with the creation, issuance or
delivery of the Shares.

2.49.7. Subject to the conditions, exceptions and qualifications set forth in the Registration Statement, and the Preliminary Prospectus, a final and conclusive
judgment against the Company for a definitive sum of money entered by any court in the United States may be enforced by a Cayman Islands court.

2.49.8. The choice of the laws of the State of New York as the governing law of this Agreement is a valid choice of law under the laws of the Cayman Islands.
3. Covenants of the Company. The Company covenants and agrees as follows:
3.1. Amendments to Registration Statement. The Company shall deliver to the Representatives, prior to filing, any amendment or supplement to the Registration Statement
or Prospectus proposed to be filed after the Effective Date and not file any such amendment or supplement to which the Representatives shall reasonably object in writing,
provided however, that this Section 3.1 shall not be applicable with respect to any supplements to the Registration Statement filed solely for the purpose of supplementing the

Registration Statement or Prospectus with a report filed with the Commission by the Company pursuant to the Exchange Act.

3.2. Federal Securities Laws.

3.2.1. Compliance. The Company, subject to Section 3.2.2, shall comply with the requirements of Rule 430A of the Securities Act Regulations, and will notify the
Representatives promptly, and confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement shall become effective or any amendment or
supplement to the Prospectus shall have been filed; (ii) of the receipt of any comments from the Commission; (iii) of any request by the Commission for any amendment to the
Registration Statement or any amendment or supplement to the Prospectus or for additional information; (iv) of the issuance by the Commission of any stop order suspending
the effectiveness of the Registration Statement or any post-effective amendment or of any order preventing or suspending the use of any Preliminary Prospectus or the
Prospectus, or of the suspension of the qualification of the Shares for offering or sale in any jurisdiction, or of the initiation or, to the Company’s knowledge, threatening of any
proceedings for any of such purposes or of any examination pursuant to Section 8(d) or 8(e) of the Securities Act concerning the Registration Statement and (v) if the Company
becomes the subject of a proceeding under Section 8A of the Securities Act in connection with the Offering of the Shares. The Company shall effect all filings required under
Rule 424(b) of the Securities Act Regulations, in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)), and shall take such steps
as it deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission and, in the event
that it was not, it will promptly file such prospectus. The Company shall use its commercially reasonable efforts to prevent the issuance of any stop order, prevention or
suspension and, if any such order is issued, to obtain the lifting thereof at the earliest possible moment.
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3.2.2. Continued Compliance. The Company shall comply with the Securities Act, the Securities Act Regulations, the Exchange Act and the Exchange Act
Regulations so as to permit the completion of the distribution of the Shares as contemplated in this Agreement and in the Registration Statement, the Pricing Disclosure Package
and the Prospectus. If at any time when a prospectus relating to the Shares is (or, but for the exception afforded by Rule 172 of the Securities Act Regulations (“Rule 172”),
would be) required by the Securities Act to be delivered in connection with sales of the Shares, any event shall occur or condition shall exist as a result of which it is necessary,
in the opinion of counsel for the Underwriters or for the Company, to (i) amend the Registration Statement in order that the Registration Statement will not include an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading; (ii) amend or supplement the Pricing Disclosure Package or the Prospectus in order that the Pricing Disclosure Package or the Prospectus, as
the case may be, will not include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein not misleading in light
of the circumstances existing at the time it is delivered to a purchaser or (iii) amend the Registration Statement or amend or supplement the Pricing Disclosure Package or the
Prospectus, as the case may be, in order to comply with the requirements of the Securities Act or the Securities Act Regulations, the Company will promptly (A) give the
Representatives notice of such event; (B) prepare any amendment or supplement as may be necessary to correct such statement or omission or to make the Registration
Statement, the Pricing Disclosure Package or the Prospectus comply with such requirements and, a reasonable amount of time prior to any proposed filing or use, furnish the
Representatives with copies of any such amendment or supplement and (C) file with the Commission any such amendment or supplement; provided that the Company shall not
file or use any such amendment or supplement to which the Representatives or Representatives’ Counsel shall reasonably object. The Company will furnish to the Underwriters
such number of copies of such amendment or supplement as the Underwriters may reasonably request. The Company has given the Representatives notice of any filings made
pursuant to the Exchange Act or the Exchange Act Regulations within 48 hours prior to the Applicable Time. The Company shall give the Representatives notice of its intention
to make any such filing from the Applicable Time until the Closing Date and will furnish the Representatives with copies of the related document(s) a reasonable amount of
time prior to such proposed filing, as the case may be, and will not file or use any such document to which the Representatives or counsel for the Underwriters shall reasonably
object.

3.2.3. Exchange Act Registration. Until two (2) years after the date of this Agreement, the Company shall use its commercially reasonable efforts to maintain the
registration of the Ordinary Shares under the Exchange Act.

3.2.4. Free Writing Prospectuses. The Company agrees that, unless it obtains the prior consent of the Representatives, it shall not make any offer relating to the
Shares that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a “free writing prospectus,” or a portion thereof, required to be filed by the
Company with the Commission or retained by the Company under Rule 433; provided that the Representatives shall be deemed to have consented to each Issuer General Use
Free Writing Prospectus set forth in Schedule 2-B hereto. The Company represents that it has treated or agrees that it will treat each such free writing prospectus consented to,
or deemed consented to, by the Underwriters as an “issuer free writing prospectus,” as defined in Rule 433, and that it has complied and will comply with the applicable
requirements of Rule 433 with respect thereto, including timely filing with the Commission where required, legending and record keeping. If at any time following issuance of
an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with
the information contained in the Registration Statement, or included or would include an untrue statement of a material fact, or omitted or would omit to state a material fact
necessary in order to make the statements therein, in light of the circumstances existing at that subsequent time, not misleading, the Company will promptly notify the
Underwriters and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or
omission.

3.2.5. Testing-the-Waters Communications. If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or occurs an
event or development as a result of which such Written Testing-the-Waters Communication included or would include an untrue statement of a material fact, or omitted or
would omit to state a material fact necessary in order to make the statements therein, in light of the circumstances existing at that subsequent time, not misleading, the Company
shall promptly notify the Representatives and shall promptly amend or supplement, at its own expense, such Written Testing-the-Waters Communication to eliminate or correct
such untrue statement or omission.
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3.3. Delivery to the Underwriters of Registration Statements. The Company has delivered or made available or shall deliver or make available to the Representatives and
Representatives’ Counsel, upon request, without charge, signed copies of the Registration Statement as originally filed and each amendment thereto (including exhibits filed
therewith) and signed copies of all consents and certificates of experts, and upon request will also deliver to the Underwriters, without charge, a conformed copy of the
Registration Statement as originally filed and each amendment thereto (without exhibits) for each of the Underwriters. The copies of the Registration Statement and each
amendment thereto furnished to the Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

3.4. Delivery to the Underwriters of Prospectuses. The Company has delivered or made available or will deliver or make available to each Underwriter, upon request,
without charge, as many copies of each Preliminary Prospectus as such Underwriter reasonably requested, and the Company hereby consents to the use of such copies for
purposes permitted by the Securities Act. The Company will furnish to each Underwriter, upon request, without charge, during the period when a prospectus relating to the
Shares is (or, but for the exception afforded by Rule 172, would be) required to be delivered under the Securities Act, such number of copies of the Prospectus (as amended or
supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or supplements thereto furnished to the Underwriters will be identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

3.5. Effectiveness and Events Requiring Notice to the Representatives. The Company shall use its commercially reasonable efforts to cause the Registration Statement to
remain effective with a current prospectus for at least nine (9) months after the Applicable Time, and shall promptly notify the Representatives and confirm the notice in
writing: (i) of the cessation of the effectiveness of the Registration Statement and any amendment thereto; (ii) of the issuance by the Commission of any stop order or of the
initiation, or the threatening, of any proceeding for that purpose; (iii) of the issuance by any state securities commission of any proceedings for the suspension of the
qualification of the Shares for offering or sale in any jurisdiction or of the initiation, or the threatening, of any proceeding for that purpose; (iv) of the mailing and delivery to
the Commission for filing of any amendment or supplement to the Registration Statement or Prospectus; (v) of the receipt of any comments or request for any additional
information from the Commission; and (vi) of the happening of any event during the period described in this Section 3.5 that, in the judgment of the Company, makes any
statement of a material fact made in the Registration Statement, the Pricing Disclosure Package or the Prospectus untrue or that requires the making of any changes in (a) the
Registration Statement in order to make the statements therein not misleading, or (b) in the Pricing Disclosure Package or the Prospectus in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. If the Commission or any state securities commission shall enter a stop order or suspend
such qualification at any time, the Company shall make commercially reasonable effort to obtain promptly the lifting of such order.

3.6. Review of Financial Statements. For a period of two (2) years after the date of this Agreement, the Company, at its expense, shall cause its regularly engaged
independent registered public accounting firm to review (but not audit) the Company’s financial statements.

3.7. Listing. The Company shall use its commercially reasonable efforts to maintain the listing of the Ordinary Shares on the Exchange for at least two (2) years from the
date of this Agreement.
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3.8. Payment of Expenses

3.8.1. General Expenses Related to the Offering. The Company hereby agrees to pay on the Closing Date all expenses incident to the performance of the
obligations of the Company under this Agreement, for an aggregate amount of up to $225,000 (less amounts previously advanced, provided that any portion of the advance not
utilized shall be returned), such expenses, including, but not limited to: (a) all filing fees and communication expenses relating to the registration of the Shares to be sold in the
Offering with the Commission; (b) all Public Filing System filing fees associated with the review of the Offering by FINRA; (c) all fees, expenses and disbursements relating to
the registration, qualification or exemption of the Shares under the securities laws of such foreign jurisdictions as the Representatives may reasonably designate; (d) all fees,
expenses and disbursements relating to background checks of the Company’s officers and directors and other due diligence expenses related to the Offering; (e) fees and
expenses of the Representatives” Counsel; (f) the Underwriters’ due diligence expenses; and (g) the Underwriters’ “road show” expenses for the Offering. Additionally, the
Company has provided an expense advance to the Representatives of $65,000 with an additional $60,000 paid upon filing of the Registration Statement (together, the
“Advance”). The Advance shall be applied towards out-of-pocket accountable expenses set forth herein and any portion of the Advance shall be returned back to the Company
to the extent not actually incurred, in compliance with FINRA Rule 5110 (g)(4)(a). The Representatives may deduct from the net proceeds of the Offering payable to the
Company on the Closing Date the expenses set forth herein to be paid by the Company to the Underwriters; provided, however, that in the event that the Offering is terminated,
the Company agrees to reimburse the Underwriters pursuant to Section 8.3 hereof.

3.8.2. Non-Accountable Expense Allowance. The Company further agrees that, in addition to the expenses payable pursuant to Section 3.8.1, on the Closing Date,
it shall pay to the Representatives, by deduction from the net proceeds of the Offering contemplated herein, a non- accountable expense allowance equal to one percent (1.0%)
of the gross proceeds received by the Company from the sale of the Shares.

3.9. Application of Net Proceeds. The Company shall apply the net proceeds from the Offering received by it in a manner consistent with the application thereof described
under the caption “Use of Proceeds” in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

generally available to its security holders as soon as practicable, an earnings statement (which need not be certified by independent registered public accounting firm unless
required by the Securities Act or the Securities Act Regulations, but which shall satisfy the provisions of Rule 158(a) under Section 11(a) of the Securities Act) covering a
period of at least twelve (12) consecutive months following the date of this Agreement.

3.11. Stabilization. Neither the Company nor, to its knowledge, any of its employees, directors or shareholders, has taken or shall take, directly or indirectly, any action
designed to or that has constituted or that might reasonably be expected to cause or result in, under Regulation M of the Exchange Act, or otherwise, stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares.

3.12. Internal Controls. Except to the extent disclosed in the Registration Statement, the Pricing Disclosure Package and Prospectus, the Company shall maintain a system
of internal accounting controls sufficient to provide reasonable assurances that: (i) transactions are executed in accordance with management’s general or specific authorization;
(ii) transactions are recorded as necessary in order to permit preparation of financial statements in accordance with GAAP and to maintain accountability for assets; (iii) access
to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

3.13. Accountants. As of the date of this Agreement, the Company has retained an independent registered public accounting firm reasonably acceptable to the

Representatives, and the Company shall continue to retain an independent registered public accounting firm for a period of at least two (2) years after the date of this
Agreement. The Representatives acknowledge that the Auditor is acceptable to the Representatives.
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3.14. FINRA. For a period of ninety (90) days from the Closing Date, the Company shall advise the Representatives (who shall make an appropriate filing with FINRA) if it
is or becomes aware that (i) any officer or director of the Company, (ii) any beneficial owner of 5% or more of any class of the Company’s securities or (iii) any beneficial
owner of the Company’s unregistered equity securities which were acquired during the 180 days immediately preceding the filing of the original Registration Statement is or
becomes an affiliate or associated person of a FINRA member participating in the Offering (as determined in accordance with the rules and regulations of FINRA).

3.15. No Fiduciary Duties. The Company acknowledges and agrees that the Underwriters’ responsibility to the Company is solely contractual in nature and that none of the
Underwriters or their affiliates or any selling agent shall be deemed to be acting in a fiduciary capacity, or otherwise owes any fiduciary duty to the Company or any of its
affiliates in connection with the Offering and the other transactions contemplated by this Agreement.

3.16. Company Lock-Up. The Company, on behalf of itself and any successor entity, agrees that, without the prior written consent of the Representatives, it will not, for a
period of three (3) months after the Closing Date (the “Lock-Up Period”), (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, or grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of capital stock of the Company or
any securities convertible into or exercisable or exchangeable for shares of capital stock of the Company; (ii) file or cause to be filed any registration statement with the
Commission relating to the offering of any shares of capital stock of the Company or any securities convertible into or exercisable or exchangeable for shares of capital stock of
the Company (other than pursuant to a registration statement on Form S-8 for employee benefit plans); or (iii) enter into any swap or other arrangement that transfers to another,
in whole or in part, any of the economic consequences of ownership of capital stock of the Company, whether any such transaction described in clause (i), (ii) or (iii) above is to
be settled by delivery of shares of capital stock of the Company or such other securities, in cash or otherwise. The restrictions contained in this section shall not apply to (i) the
Shares to be sold hereunder; (ii) the issuance by the Company of Ordinary Shares upon the exercise of an outstanding option or warrant or the conversion of a security
outstanding on the date hereof or disclosed in the Registration Statement and the Pricing Disclosure Package; (iii) the issuance of Ordinary Shares pursuant to the Company’s
existing stock option or bonus plans as disclosed in the Registration Statement and the Pricing Disclosure Package; or (iv) the issuance of Ordinary Shares in connection with
mergers, acquisitions, joint ventures, licensing arrangements or any other similar non- capital raising transactions. The Company agrees not to accelerate the vesting of any
option or warrant or allow the lapse of any repurchase right prior to the expiration of the Lock-Up Period.

3.17. Release of D&O Lock-up Period. If the Representatives, in their sole discretion, agree to release or waive the restrictions set forth in the Lock-Up Agreements
described in Section 2.24 hereof for an officer or director of the Company and provide the Company with notice of the impending release or waiver at least three (3) Business
Days before the effective date of the release or waiver, the Company agrees to announce the impending release or waiver by a press release through a major news service at
least two (2) Business Days before the effective date of the release or waiver.

3.18. Blue Sky Qualifications. The Company shall use its commercially reasonable efforts, in cooperation with the Underwriters, if necessary, to qualify the Shares for
offering and sale under the applicable securities laws of such states and other jurisdictions (domestic or foreign) as the Representatives may designate and to maintain such
qualifications in effect so long as required to complete the distribution of the Shares; provided, however, that the Company shall not be obligated to file any general consent to
service of process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of
doing business in any jurisdiction in which it is not otherwise so subject.

3.19. Reporting_Requirements. The Company, during the period when a prospectus relating to the Shares is (or, but for the exception afforded by Rule 172, would be)
required to be delivered under the Securities Act, will file all documents required to be filed with the Commission pursuant to the Exchange Act within the time periods
required by the Exchange Act and Exchange Act Regulations. Additionally, the Company shall report the use of proceeds from the issuance of the Shares as may be required
under Rule 463 under the Securities Act Regulations.
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4. Conditions of Underwriters’ Obligations. The obligations of the Underwriters to purchase and pay for the Shares, as provided herein, shall be subject to (i) the continuing
accuracy of the representations and warranties of the Company as of the date hereof and as of the Closing Date, (ii) the accuracy of the statements of officers of the Company
made pursuant to the provisions hereof; (iii) the performance by the Company of its obligations hereunder; and (iv) the following conditions:

4.1. Regulatory Matters.

4.1.1. Effectiveness of Registration Statement; Rule 430A Information. The Registration Statement has become effective not later than 5:00 p.m., Eastern time, on
the date of this Agreement or such later date and time as shall be consented to in writing by the Representatives, and, at the Closing Date, no stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment thereto has been issued under the Securities Act, no order preventing or suspending the use of any
Preliminary Prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge,
contemplated by the Commission. The Company has complied with each request (if any) from the Commission for additional information. The Prospectus containing the Rule
430A Information shall have been filed with the Commission in the manner and within the time frame required by Rule 424(b) (without reliance on Rule 424(b)(8)) or a post-
effective amendment providing such information shall have been filed with, and declared effective by, the Commission in accordance with the requirements of Rule 430A.

4.1.2. FINRA Clearance. On or before the date of this Agreement, the Representatives shall have received clearance from FINRA as to the amount of
compensation allowable or payable to the Underwriters as described in the Registration Statement.

4.1.3. Exchange Clearance. On the Closing Date, the Shares shall have been approved for listing on the Exchange, subject only to official notice of issuance.
4.2. Company Counsel Matters.

4.2.1. Closing Date Opinions of Counsels. On the Closing Date, the Representatives shall have received the favorable opinion and written statement providing for
certain “10b-5” negative assurances of Hunter Taubman Fischer & Li LLC, U.S. counsel for the Company, the favorable opinion of Ogier, Cayman Islands counsel for the
Company, the favorable opinion of Ogier, BVI counsel for the Company, the favorable opinion of Hong Kong counsel for the Company, and the favorable opinion of AllBright
Law Offices (Fuzhou), PRC counsel for the Company, in form and substance reasonably satisfactory to Representatives’ Counsel addressed to the Representatives and stating
that such opinions may be relied upon by Representatives’ Counsel.

4.2.2. [Omitted. ]

4.2.3. Reliance. In rendering such opinions, such counsel may rely: (i) as to matters involving the application of laws other than the laws of the United States and
jurisdictions in which they are admitted, to the extent such counsel deems proper and to the extent specified in such opinion, if at all, upon an opinion or opinions (in form and
substance reasonably satisfactory to the Representatives) of other counsel reasonably acceptable to the Representatives, familiar with the applicable laws; and (ii) as to matters
of fact, to the extent they deem proper, on certificates or other written statements of officers of the Company and officers of departments of various jurisdictions having custody
of documents respecting the corporate existence or good standing of the Company, provided that copies of any such statements or certificates shall be delivered to
Representatives’ Counsel if reasonably requested.

4.3. Comfort Letters.
4.3.1. Cold Comfort Letter. At the time this Agreement is executed, the Representatives shall have received a cold comfort letter containing statements and
information of the type customarily included in accountants’ comfort letters with respect to the financial statements and certain financial information contained in the

Registration Statement, the Pricing Disclosure Package and the Prospectus, addressed to the Representatives and in form and substance reasonably satisfactory in all respects to
the Representatives and to the Auditor, dated as of the date of this Agreement.

20




4.3.2. Bring-down Comfort Letter. On the Closing Date, the Representatives shall have received from the Auditor a letter, dated as of the Closing Date, to the
effect that the Auditor reaffirms the statements made in the letter furnished pursuant to Section 4.3.1, except that the specified date referred to shall be a date not more than
three (3) Business Days prior to the Closing Date.

4.4. Officers’ Certificates.

4.4.1. Officers’ Certificate. The Company shall have furnished to the Representatives a certificate, dated the Closing Date, of its Chief Executive Officer and its
Chief Financial Officer stating that (i) such officers have carefully examined the Registration Statement, the Pricing Disclosure Package, any Issuer Free Writing Prospectus and
the Prospectus and, in their opinion, the Registration Statement and each amendment thereto, as of the Applicable Time and as of the Closing Date did not include any untrue
statement of a material fact and did not omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading, and the Pricing Disclosure Package, as of the Applicable Time and as of the Closing Date, any Issuer Free Writing Prospectus as of its
date and as of the Closing Date, the Prospectus and each amendment or supplement thereto, as of the respective date thereof and as of the Closing Date, did not include any
untrue statement of a material fact and did not omit to state a material fact necessary in order to make the statements therein, in light of the circumstances in which they were
made, not misleading, (ii) since the effective date of the Registration Statement, no event has occurred which should have been set forth in a supplement or amendment to the
Registration Statement, the Pricing Disclosure Package or the Prospectus, (iii) to their knowledge after reasonable investigation, as of the Closing Date, the representations and
warranties of the Company in this Agreement are true and correct in all material respects (except for those representations and warranties qualified as to materiality, which shall
be true and correct in all respects and except for those representations and warranties which refer to facts existing at a specific date, which shall be true and correct as of such
date) and the Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date, and (iv)
there has not been, subsequent to the date of the most recent audited financial statements included in the Pricing Disclosure Package, any change or development that would be
reasonably expected to cause a Material Adverse Change, in or affecting the condition (financial or otherwise), results of operations, business, or assets of the Company, except
as set forth in the Prospectus.

4.4.2. Secretary’s Certificate. At the Closing Date, the Representatives shall have received a certificate of the Company signed by the Secretary of the Company,
dated the Closing Date, certifying: (i) that the Charter is true and complete, has not been modified and is in full force and effect; (ii) that the resolutions of the Company’s Board
of Directors (and any pricing committee thereof) relating to the Offering are in full force and effect and have not been modified; (iii) the good standing of the Company; and
(iv) as to the incumbency of the officers of the Company. The documents referred to in such certificate shall be attached to such certificate.

4.5. No Material Changes. Prior to and on the Closing Date: (i) there shall have been no Material Adverse Change in the condition or prospects or the business activities,
financial or otherwise, of the Company from the latest dates as of which such condition is set forth in the Registration Statement, the Pricing Disclosure Package and the
Prospectus; (ii) no action, suit or proceeding, at law or in equity, shall have been pending or threatened against the Company or any Insider before or by any court or federal or
state commission, board or other administrative agency wherein an unfavorable decision, ruling or finding would reasonably be expected to cause a Material Adverse Change,
except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus; (iii) no stop order shall have been issued under the Securities Act and no
proceedings therefor shall have been initiated or threatened by the Commission; and (iv) the Registration Statement, the Pricing Disclosure Package and the Prospectus and any
amendments or supplements thereto shall contain all material statements which are required to be stated therein in accordance with the Securities Act and the Securities Act
Regulations and shall conform in all material respects to the requirements of the Securities Act and the Securities Act Regulations, and neither the Registration Statement, the
Pricing Disclosure Package nor the Prospectus nor any amendment or supplement thereto shall contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.
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4.6. Delivery of Agreements.

4.6.1. Lock-Up Agreements. On or before the date of this Agreement, the Company shall have delivered to the Representatives executed copies of the Lock-Up
Agreements.

4.7. Additional Documents. At the Closing Date, Representatives’ Counsel shall have been furnished with such documents and opinions as they may reasonably require for
the purpose of enabling Representatives’ Counsel to deliver an opinion to the Underwriters, or in order to evidence the accuracy of any of the representations or warranties, or
the fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company in connection with the issuance and sale of the Shares as herein
contemplated shall be reasonably satisfactory in form and substance to the Representatives and Representatives’ Counsel.

5. Indemnification.

5.1. Indemnification of the Underwriters.

5.1.1. General. Subject to the conditions set forth below, the Company agrees to indemnify and hold harmless each Underwriter, its affiliates and each of its and
their respective directors, officers, members, employees, representatives, partners, shareholders, affiliates, counsel, and agents and each person, if any, who controls any such
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (collectively the “Underwriter Indemnified Parties,” and each an
“Underwriter Indemnified Party”), against any and all loss, liability, claim, damage and expense whatsoever (including but not limited to any and all legal or other expenses
reasonably incurred in investigating, preparing or defending against any litigation, commenced or threatened, or any claim whatsoever, whether arising out of any action
between any of the Underwriter Indemnified Parties and the Company or between any of the Underwriter Indemnified Parties and any third party, or otherwise) to which they or
any of them may become subject under the Securities Act, the Exchange Act or any other statute or at common law or otherwise or under the laws of foreign countries (a
“Claim”), arising out of or based upon any untrue statement or alleged untrue statement of a material fact contained, or the omission or alleged omission therefrom of a material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, in (A) the Registration
Statement, the Pricing Disclosure Package, any Preliminary Prospectus, the Prospectus, or in any Issuer Free Writing Prospectus or in any Written Testing-the-Waters
Communication (as from time to time each may be amended and supplemented); (B) any materials or information provided to investors by, or with the approval of, the
Company in connection with the marketing of the Offering, including any “road show” or investor presentations made to investors by the Company (whether in person or
electronically); or (C) any application or other document or written communication (in this Section 5, collectively called “application”) executed by the Company or based upon
written information furnished by the Company in any jurisdiction in order to qualify the Shares under the securities laws thereof or filed with the Commission, any state
securities commission or agency, the Exchange or any other national securities exchange; unless, with respect to each subsection (A) through (C), such statement or omission
was made in reliance upon, and in conformity with, the Underwriters” Information. With respect to any untrue statement or omission or alleged untrue statement or omission
made in the Registration Statement, Pricing Disclosure Package or Prospectus, the indemnity agreement contained in this Section 5.1.1 shall not inure to the benefit of any
Underwriter Indemnified Party to the extent that any loss, liability, claim, damage or expense of such Underwriter Indemnified Party results from the fact that a copy of the
Prospectus was not given or sent to the person asserting any such loss, liability, claim or damage at or prior to the written confirmation of sale of the Shares to such person as
required by the Securities Act and the Securities Act Regulations, and if the untrue statement or omission has been corrected in the Prospectus, unless such failure to deliver the
Prospectus was a result of non-compliance by the Company with its obligations under Section 3.3 hereof. The Company also agrees that it will reimburse each Underwriter
Indemnified Party for all reasonable fees and expenses (including but not limited to any and all legal or other expenses reasonably incurred in investigating, preparing or
defending against any litigation, commenced or threatened, or any claim whatsoever, whether arising out of any action between any of the Underwriter Indemnified Parties and
the Company or between any of the Underwriter Indemnified Parties and any third party, or otherwise) (collectively, the “Expenses”), and further agrees wherever and
whenever possible to advance payment of Expenses as they are incurred by an Underwriter Indemnified Party in investigating, preparing, pursuing or defending any Claim.
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5.1.2. Procedure. If any action is brought against an Underwriter Indemnified Party in respect of which indemnity may reasonably be expected to be sought against
the Company pursuant to Section 5.1.1, such Underwriter Indemnified Party shall promptly notify the Company in writing of the institution of such action and the Company
shall assume the defense of such action, including the employment and fees of counsel (subject to the approval of such Underwriter Indemnified Party (which approval shall not
be unreasonably delayed or withheld)) and payment of actual expenses if an Underwriter Indemnified Party reasonably requests that the Company do so. Such Underwriter
Indemnified Party shall have the right to employ its or their own counsel in any such case, and the fees and expenses of such counsel shall be at the expense of the Company
and shall be advanced by the Company; provided, however, that the Company shall not be obligated to bear the reasonable fees and expenses of more than one firm of attorneys
selected by the Underwriter Indemnified Party (in addition to local counsel). Notwithstanding anything to the contrary contained herein, and provided that the Company has
timely honored its obligations under Section 5, the Underwriter Indemnified Party shall not enter into any settlement without the prior written consent (which shall not be
unreasonably delayed or withheld) of the terms of any settlement by the Company. The Company shall not be liable for any settlement of any action effected without its prior
written consent (which shall not be unreasonably delayed or withheld). In addition, the Company shall not, without the prior written consent of the Underwriters (which consent
shall not be unreasonably delayed or withheld), settle, compromise or consent to the entry of any judgment in or otherwise seek to terminate any pending or threatened action in
respect of which advancement, reimbursement, indemnification or contribution may be sought hereunder (whether or not such Underwriter Indemnified Party is a party thereto)
unless such settlement, compromise, consent or termination (i) includes an unconditional release of each Underwriter Indemnified Party, reasonably acceptable to such
Underwriter Indemnified Party, from all liabilities, expenses and claims arising out of such action for which indemnification or contribution may be sought and (ii) does not
include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of any Underwriter Indemnified Party.

the Registration Statement and persons who control the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act against any and all
loss, liability, claim, damage and expense described in the foregoing indemnity from the Company to the several Underwriters, as incurred, but only with respect to such losses,
liabilities, claims, damages and expenses (or actions in respect thereof) which arise out of or are based upon untrue statements or omissions, or alleged untrue statements or
omissions made in the Registration Statement, any Preliminary Prospectus, the Pricing Disclosure Package or Prospectus or any amendment or supplement thereto or in any
application, in reliance upon, and in conformity with, the Underwriters’ Information. In case any action shall be brought against the Company or any other person so
indemnified based on any Preliminary Prospectus, the Registration Statement, the Pricing Disclosure Package or Prospectus or any amendment or supplement thereto or any
application, and in respect of which indemnity may be sought against any Underwriter, such Underwriter shall have the rights and duties given to the Company, and the
Company and each other person so indemnified shall have the rights and duties given to the several Underwriters by the provisions of Section 5.1.2. The Company agrees
promptly to notify the Representatives of the commencement of any litigation or proceedings against the Company or any of its officers, directors or any person, if any, who
controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, in connection with the issuance and sale of the Shares or in
connection with the Registration Statement, the Pricing Disclosure Package, the Prospectus, or any Issuer Free Writing Prospectus or any Written Testing-the-Waters
Communication.
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5.3. Contribution. If the indemnification provided for in this Section 5 shall for any reason be unavailable to or insufficient to hold harmless an indemnified party
under Section 5.1 or 5.2 in respect of any liabilities and Expenses referred to therein, then each indemnifying party shall, in lieu of indemnifying such indemnified party,
contribute to the amount paid or payable by such indemnified party as a result of such liabilities and Expenses, (i) in such proportion as shall be appropriate to reflect the
relative benefits received by the Company, on the one hand, and each of the Underwriters, on the other hand, from the Offering, or (ii) if the allocation provided by clause (i)
above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of
the Company, on the one hand, and the Underwriters, on the other hand, in connection with the matters as to which such liabilities or Expenses relate, as well as any other
relevant equitable considerations. The relative benefits received by the Company, on the one hand, and the Underwriters, on the other, with respect to such Offering shall be
deemed to be in the same proportion as the total net proceeds from the Offering of the Shares purchased under this Agreement (before deducting expenses) received by the
Company bear to the total underwriting discounts and commissions actually received by the Underwriters in connection with the Offering, in each case as set forth in the table
on the cover page of the Prospectus. The relative fault of the Company, on the one hand, and the Underwriters, on the other, shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the
Company, on the one hand, or the Underwriters, on the other, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue
statement, omission, act or failure to act; provided that the parties hereto agree that the written information furnished to the Company through the Representatives by or on
behalf of any Underwriter for use in any Preliminary Prospectus, any Registration Statement or the Prospectus, or in any amendment or supplement thereto, consists solely of
the Underwriters’ Information. The Company and the Underwriters agree that it would not be just and equitable if contributions pursuant to this subsection (d) were determined
by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take into account the equitable
considerations referred to above in this subsection (d). Notwithstanding the above, no person guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the
Securities Act shall be entitled to contribution from a party who was not guilty of such fraudulent misrepresentation.

5.4. Limitation. The Company also agrees that no Underwriter Indemnified Party shall have any liability (whether direct or indirect, in contract or tort or otherwise) to
the Company for or in connection with advice or services rendered or to be rendered by any Underwriter Indemnified Party pursuant to this Agreement, the transactions
contemplated thereby or any Underwriter Indemnified Party’s actions or inactions in connection with any such advice, services or transactions, except to the extent that a court
of competent jurisdiction has made a finding that liabilities (and related Expenses) of the Company have resulted from such Underwriter Indemnified Party’s fraud, bad faith,
gross negligence or willful misconduct in connection with any such advice, actions, inactions or services or such Underwriter Indemnified Party’s breach of this Agreement or
any obligations of confidentiality owed to the Company.

5.5. Survival & Third-Party Beneficiaries. The advancement, reimbursement, indemnity and contribution obligations set forth in this Section 5 shall remain in full
force and effect regardless of any termination of, or the completion of any Underwriter Indemnified Party’s services under or in connection with, this Agreement. Each
Underwriter Indemnified Party’s is an intended third-party beneficiary of this Section 5, and has the right to enforce the provisions of Section 5 as if he/she/it was a party to this
Agreement.

6. Default by an Underwriter.

6.1. Default Not Exceeding_10% of Shares. If any Underwriter or Underwriters shall default in its or their obligations to purchase the Shares, and if the number of the
Shares with respect to which such default relates does not exceed in the aggregate 10% of the number of Shares that all Underwriters have agreed to purchase hereunder, then
such Shares to which the default relates shall be purchased by the non- defaulting Underwriters in proportion to their respective commitments hereunder.
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6.2. Default Exceeding 10% of Shares. In the event that the default addressed in Section 6.1 relates to more than 10% of the Shares, the Representatives may in their
discretion arrange for themselves or for another party or parties to purchase such Shares to which such default relates on the terms contained herein. If, within one (1) Business
Day after such default relating to more than 10% of the Shares, the Representatives do not arrange for the purchase of such Shares, then the Company shall be entitled to a
further period of one (1) Business Day within which to procure another party or parties satisfactory to the Representatives to purchase said Shares on such terms. In the event
that neither the Representatives nor the Company arrange for the purchase of the Shares to which a default relates as provided in this Section 6, this Agreement will
automatically be terminated by the Representatives or the Company without liability on the part of the Company (except as provided in Sections 8.3 and 5 hereof) or the several
Underwriters (except as provided in Section 5 hereof); provided, however, that nothing herein shall relieve a defaulting Underwriter of its liability, if any, to the other
Underwriters and to the Company for damages occasioned by its default hereunder.

6.3. Postponement of Closing Date. In the event that the Shares to which the default relates are to be purchased by the non-defaulting Underwriters, or are to be
purchased by another party or parties as aforesaid, the Representatives or the Company shall have the right to postpone the Closing Date for a reasonable period, but not in any
event exceeding five (5) Business Days, in order to effect whatever changes may thereby be made necessary in the Registration Statement, the Pricing Disclosure Package or
the Prospectus or in any other documents and arrangements, and the Company agrees to file promptly any amendment to the Registration Statement, the Pricing Disclosure
Package or the Prospectus that in the opinion of counsel for the Underwriter may thereby be made necessary. The term “Underwriter” as used in this Agreement shall include
any party substituted under this Section 6 with like effect as if it had originally been a party to this Agreement with respect to such Shares.

7. Reserved.

8. Effective Date of this Agreement and Termination Thereof.

8.1. Effective Date. This Agreement shall become effective when both the Company and the Representatives have executed the same and delivered counterparts of
such signatures to the other party.

8.2. Termination. The Representatives shall have the right to terminate this Agreement in writing at any time prior to any Closing Date, (i) if any domestic or
international event or act or occurrence has materially disrupted, or in the Representatives’ opinion will in the immediate future materially disrupt, general securities markets in
the United States; or (ii) if trading on the New York Stock Exchange or the Nasdaq Stock Market LL.C shall have been suspended or materially limited, or minimum or
maximum prices for trading shall have been fixed, or maximum ranges for prices for securities shall have been required by FINRA or by order of the Commission or any other
government authority having jurisdiction; or (iii) if the United States shall have become involved in a new war or an increase in major hostilities; or (iv) if a banking
moratorium has been declared by a New York State or federal authority; or (v) if a moratorium on foreign exchange trading has been declared which materially adversely
impacts the United States securities markets; or (vi) if the Company shall have sustained a material loss by fire, flood, accident, hurricane, earthquake, theft, sabotage or other
calamity or malicious act which, whether or not such loss shall have been insured, will, in the Representatives’ opinion, make it inadvisable to proceed with the delivery of the
Shares; or (vii) if the Company is in material breach of any of its representations, warranties or covenants hereunder; or (viii) if the Representatives shall have become aware
after the date hereof of such a Material Adverse Change, or such adverse material change in general market conditions as in the Representatives’ judgment would make it
impracticable to proceed with the offering, sale and/or delivery of the Shares or to enforce contracts made by the Underwriters for the sale of the Shares.
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8.3. Expenses. Notwithstanding anything to the contrary in this Agreement, except in the case of a default by the Underwriters, pursuant to Section 6.2 above, in the
event that this Agreement shall not be carried out for any reason whatsoever, within the time specified herein or any extensions thereof pursuant to the terms herein, the
Company shall be obligated to pay to the Underwriters their actual and accountable out-of-pocket expenses related to the transactions contemplated herein then due and payable
up to the amounts set forth in Section 3.8.1 and upon demand the Company shall pay such amount thereof to the Representatives on behalf of the Underwriters; provided,
however, that such expense provisions in no way limit or impair the indemnification and contribution provisions of this Agreement. Notwithstanding the foregoing, any advance
received by the Representatives will be reimbursed to the Company to the extent not actually incurred in compliance with FINRA Rule 5110(g)(4)(A).

8.4. Indemnification. Notwithstanding any contrary provision contained in this Agreement, any election hereunder or any termination of this Agreement, and whether
or not this Agreement is otherwise carried out, the provisions of Section 5 shall remain in full force and effect and shall not be in any way affected by, such election or
termination or failure to carry out the terms of this Agreement or any part hereof.

Company submitted pursuant hereto, shall remain operative and in full force and effect regardless of (i) any investigation made by or on behalf of any Underwriter or its
Affiliates or selling agents, any person controlling any Underwriter, its officers or directors or any person controlling the Company or (ii) delivery of and payment for the
Shares.

9. Miscellaneous.
9.1. Notices. All communications hereunder, except as herein otherwise specifically provided, shall be in writing and shall be mailed (registered or certified mail,

return receipt requested), emailed, personally delivered or sent by facsimile transmission and confirmed and shall be deemed given when so delivered or faxed and confirmed or
if mailed, two (2) Business Days after such mailing.

If to the Representatives:

Revere Securities LL.C

650 Fifth Avenue -35th Floor New York, NY 10019
Attn: Dajiang Guo

Email: dguo@reveresecurities.com

R. F. Lafferty & Co., Inc. 40 Wall Street, 19th Floor New York, NY 10005 Attn: Robert Hackel
Email: rhackel@rflafferty.com

With a copy (which shall not constitute notice) to:

The Crone Law Group P.C.

420 Lexington Avenue, Suite 2446 New York, NY 10170
Attention: Mark Crone, Esq.

Email: mcrone@cronelawgroup.com If to the Company:

Golden Heaven Group Holdings Ltd.

No. 8 Banhouhaichuan Rd Xigin Town, Yanping District
Nanping City, Fujian Province, China 353001

Attention: Qiong Jin Email: jg@jsyoule.com
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With a copy (which shall not constitute notice) to:

Hunter Taubman Fischer & Li LLC
950 Third Avenue, 19™ Floor

New York, NY 10022

Attention: Ying Li, Esq.

Email: yli@htflawyers.com

9.2. Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the meaning or
interpretation of any of the terms or provisions of this Agreement.

9.3. Amendment. This Agreement may only be amended by a written instrument executed by each of the parties hereto.

9.4. Entire Agreement. This Agreement (together with the other agreements and documents being delivered pursuant to or in connection with this Agreement)
constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and thereof, and supersedes all prior agreements and understandings of the parties,
oral and written, with respect to the subject matter hereof. This Agreement shall replace and supersede the engagement letter dated March 30, 2022, by and between the
Company and the Representatives, as amended, including, without limitation, any terms which survive termination thereof pursuant to Section 7 thereof.

9.5. Binding_Effect. This Agreement shall inure solely to the benefit of and shall be binding upon the Representatives, the Underwriters, the Company and the
controlling persons, directors and officers referred to in Section 5 hereof, and their respective successors, legal representatives, heirs and assigns, and no other person shall have
or be construed to have any legal or equitable right, remedy or claim under or in respect of or by virtue of this Agreement or any provisions herein contained. The term
“successors and assigns” shall not include a purchaser, in its capacity as such, of securities from any of the Underwriters.

9.6.1. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without giving effect to conflict of
laws principles thereof. To the extent that the Company has or hereafter may acquire any immunity (on the grounds of sovereignty or otherwise) from the jurisdiction of any
court or from any legal process with respect to itself or its property, the Company irrevocably waives, to the fullest extent permitted by law, such immunity in respect of any
such suit, action or proceeding.
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9.6.2. By the execution and delivery of this Agreement, the Company hereby irrevocably designates and appoints Cogency Global Inc., located at 122 East 4pnd

Street, 18 Floor New York, NY 10168 as its authorized agent upon whom process may be served in any suit, proceeding or other action against it instituted by any
Underwriter or by any person controlling an Underwriter as to which such Underwriter or any such controlling person is a party and based upon this Agreement, or in any other
action against the Company in the New York Supreme Court, County of New York or the United States District Court for the Southern District of New York, arising out of the
offering made by the Preliminary Prospectus, the Prospectus, the Registration Statement or any purchase or sale of Shares in connection therewith. The Company expressly
accepts jurisdiction of any such court in respect of any such suit, proceeding or other action and, without limiting other methods of obtaining jurisdiction, expressly submits to
nonexclusive personal jurisdiction of any such court in respect of any such suit, proceeding or other action. Such designation and appointment shall be irrevocable, unless and
until a successor authorized agent in the County and State of New York reasonably acceptable to the Representatives shall have been appointed by the Company, such successor
shall have accepted such appointment and written notice thereof shall have been given to the Underwriters. The Company further agrees that service of process upon its
authorized agent or successor shall be deemed in every respect personal service of process upon the Company in any such suit, proceeding or other action. In the event that
service of any process or notice of motion or other application to any such court in connection with any such motion in connection with any such action or proceeding cannot be
made in the manner described above, such service may be made in the manner set forth in conformance with the Hague Convention on the Service Abroad of Judicial and
Extrajudicial Documents on Civil and Commercial Matters or any successor convention or treaty. The Company hereby irrevocably waives any objection that it may have or
hereafter have to the laying of venue of any such action or proceeding arising out of or based on the Shares or this Agreement or otherwise relating to the offering, issuance and
sale of the Shares in any federal or state court sitting in the County of New York and hereby further irrevocably waives any claim that any such action or proceeding in any such
court has been brought in an inconvenient forum. The Company agrees that any final judgment after exhaustion of all appeals or the expiration of time to appeal in any such
action or proceeding arising out of the sale of the Shares or this Agreement rendered by any such federal court or state court shall be conclusive and may be enforced in any
other jurisdiction by suit on the judgment or in any other manner provided by law. Nothing contained in this Agreement shall affect or limit the right of the Underwriters or any
person controlling an Underwriter to serve any process or notice of motion or other application in any other manner permitted by law or limit or affect the right of the
Underwriters or any person controlling an Underwriter to bring any action or proceeding against the Company or any of its properties in the courts of any other jurisdiction. The
Company further agrees to take any and all action, including the execution and filing of all such instruments and documents, as may be necessary to continue such designations
and appointments or such substitute designations and appointments in full force and effect. The Company hereby agrees with the Underwriters to the exclusive jurisdiction of
the New York Supreme Court, County of New York or the United States District Court for the Southern District of New York in connection with any action or proceeding
arising from the sale of the Shares or this Agreement brought by the Company, the Underwriters or any person controlling an Underwriter. The Company (on its behalf and, to
the extent permitted by applicable law, on behalf of its stockholders and affiliates) and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

9.6.3. The Company agrees that in any suit (whether in a court in the United States or elsewhere) seeking enforcement of this Agreement or provisions of this
Agreement, if the plaintiffs therein seek a judgment in United States dollars, the Company will not interpose any defense or objection to or otherwise oppose judgment, if any,
being awarded in such currency. The Company agrees that it will not initiate or seek to initiate any action, suit or proceeding, in any other jurisdiction other than in the United
States, seeking damages in respect of or for the purpose of obtaining any injunction or declaratory judgment against the enforcement of, or a declaratory judgment concerning
any alleged breach by the Company or other claim by the Underwriters, or any person controlling an Underwriter in respect of this Agreement or any of the Underwriters’ rights
under this Agreement, including without limitation any action, suit or proceeding challenging the enforceability of or seeking to invalidate in any respect the submission by the
Company hereunder to the jurisdiction of the courts or the designation of the laws as the law applicable to this Agreement, in each case as set forth herein.

9.6.4. The Company agrees that if any payment of any sum due under this Agreement from the Company is made to or received by the Underwriters or any
controlling person of any Underwriter in a currency other than freely transferable United States dollars, whether by judicial judgment or otherwise, the obligations of the
Company under this Agreement shall be discharged only to the extent of the net amount of freely transferable United States dollars that the Underwriters or such controlling
persons, as the case may be, in accordance with normal bank procedures, are able to lawfully purchase with such amount of such other currency. To the extent that the
Underwriters or such controlling persons are not able to purchase sufficient United States dollars with such amount of such other currency to discharge the obligations of the
Company to the Underwriters or such controlling persons, the obligations of the Company shall not be discharged with respect to such difference, and any such undischarged
amount will be due as a separate obligation and shall not be affected by payment of or judgment being obtained for any other sums due under or in respect of this Agreement.
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9.6.5. The Company agrees that the prevailing party(ies) in any such action shall be entitled to recover from the other party(ies) all of its reasonable attorneys’ fees
and expenses relating to such action or proceeding and/or incurred in connection with the preparation therefor.

9.7. Execution in Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate counterparts, each of
which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall become effective when one or more counterparts
has been signed by each of the parties hereto and delivered to each of the other parties hereto. Delivery of a signed counterpart of this Agreement by facsimile or email/pdf
transmission shall constitute valid and sufficient delivery thereof.

9.8. Waiver, etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall not be deemed or construed to be a waiver
of any such provision, nor to in any way effect the validity of this Agreement or any provision hereof or the right of any of the parties hereto to thereafter enforce each and
every provision of this Agreement. No waiver of any breach, non- compliance or non-fulfillment of any of the provisions of this Agreement shall be effective unless set forth in
a written instrument executed by the party or parties against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance or non-
fulfillment shall be construed or deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

[Signature Page Follows]
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If the foregoing correctly sets forth the understanding between the Underwriters and the Company, please so indicate in the space provided below for that purpose,
whereupon this letter shall constitute a binding agreement between us.

Very truly yours,
Golden Heaven Group Holdings Ltd.
By: /s/ Qiong Jin

Name: Qiong Jin
Title: Chairman

Confirmed as of the date first written above mentioned, on behalf of itself and as Representatives of the several Underwriters named on Schedule 1 hereto:
Revere Securities LL.C
By: /s/ dajiang guo

Name: dajiang guo
Title: ~ Managing director

R.F. Lafferty & Co., Inc.

By: /s/ Robert Hacker
Name: Robert Hacker
Title:  Chief Operating Officer




Underwriter

SCHEDULE 1

Total
Number of
Shares
to be
Purchased
875,000

Revere Securities LLC
R.F. Lafferty & Co., Inc.
TOTAL

875,000
1,750,000




SCHEDULE 2-A
Pricing Information
Number of Shares: 1,750,000
Public Offering Price per Share: $4.00
Underwriting Discount per Share: $0.28

Non-accountable Expense Allowance per Share: $0.04
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Free Writing Prospectus Statement FEEAIR

Jinsheng Amusement

This free writing prospectus relates to the proposed public offering of ordinary shares (“Ordinary Shares™) of Golden Heaven Group Holdings Lid. ("we”, “us”, or “our”) and
should be read together with the Registration Statement we filed with the ULS. Securities and Exchange Commission (the “SEC™) for the offering to which this presentation

relates and may be accessed through the following web link:

https:/ fawrwsee gov/ Archives /edgar/data /1928340/000121 390023016522 /§12023a2 goldenheaven.htm

The Registration Statement has not yet become effective. Before you invest, you should read the prospeetus in the Registration Statement (including the risk factors deseribed
therein) and other documents we have with the SEC in their entirety for more complete information about us and the offering, You may get these documents for free by

visiting EDGAR on the SEC website at http://wwwsec gov.

Alternatively, we or our underwriters will arrange to send you the prospeetus if you contact Revere Securities LLC, 650 Fifth Avenue 35th Floor, New York, or by calling +1
(212) 688-2238, or contact R.E Lafferty & Co, Inc., 40 Wall Streer, 29th Floor, New York, NY 10003, or by calling (212) 293-9090, or contact Golden Heaven Group Holdings

L. via email: group(@jsyoule.com,

See offering documents for further risks and disclosunss, There i no guarantee thar any specific outcome will be achieved. fovesmients may be speculative, illiquid and there is a risk of loss, -




Free Writing Prospectus Statement FEENIR

Jinsheng Amusement

‘This presentation contains forward-looking staitements about our current expectations and views of future events. These forward-looking statements relate o events that involve known and unknown risks,
uncertainties and other factors which may eause our acrual resules, performance or achievements to be matedally different from those expressed or implied by these statements. You can identify some of these
forward-looking statements by words or phrases such as “may,” “will,” “could,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are propose,” “potential,” “continue” or other
similar cxpressions, We have based these forward-looking starements largely on our current expectations and projections abour furure evenes and finandial wrends thar we believe may affect our financial condition,

cly to)

results of operations, business strategy and finaneial needs, The forward-looking statements included herein relate to, amony other things: our goals and strategies; our business and operating strategies and plans for
the development of existing and new busi , ability 1o implement such sirategies and plans and ex| d time; our future business development, financial condition and results of aperations; expected changes in
our revenues, costs or expenditures; our dividend policy; our expectations regarding demand for and marker aceeprance of our products and serviees; our expeerations regarding our relationships with our clients,

w; our abiliey o

business partners
continue to develop new technologies and/or upgrade our existing technologies; developments in, or changes o, laws, regulations, governmental policies, incentives and raxation affecting our operations; relevant
governmental policies and regulations relating to our businesses and indusery; petitive envi peative landscape and potential competitor behavior in our industry; overall industry outook in our
industry; our ability wo attract, train and retain executives and other employees; our proposed use of proceeds from this offerng; the development of the global financial and capital markets; flucmations in inflation,
interest rares and cxchange rates; general business, political, social and cconomic conditions in China; the futare development of the COVID-19 pandemic and its impact on our business and industry; and

assumptions underlying or related to any of the foregoing,

ane third-partics; the trends in, expected growth in and market size of the amusement park industry in Ching and globally; our ability to maineain and enhance our marker pe:

These forward-looking statements involve various risks and uncertainties, Although we believe that our expectations expressed in these forward-looking statements are teasonable, our expectations and our acnaal
results could be materally different from our expectations. Important risks and factors that could cavse our actual results o be materally different from our expecrations are generally set forth in “Prospectus
Regulation™ and other sections of our prospectus,

"

Summary — Summary of Risk Factors,” “Risk Faciors,” “Management's Discussion and Analysis of Financial Conditon and Results of Operations,” *Business,
onment. New risk factors and uncertainties emerge from time o time and it is not possible for our management wo predice all

o

sk factors and uncertainties, nor can we

Moreow
assess the impace of all factors on our business or the extent w which any facror, or combination of factors, may cause acmal results to differ materally from those conrained in any forward-looking starements, You

T, We operate in an evolving eny

should read hly our | and the d that we refer to in our f with the und, that our actual future results may be matedally different from and worse than what we expect.

We qualifyall of our forward-looking s by these ¢

This presentation contains information derived from government and private publications, These publications include forward-looking statements, which are subject to risks, uncerminties and assumptions.
Although we believe the data and information to be reliable, we have not independently verified the accuracy or completeness of the data and information contained in these publications. Statistical data in these

publications also include projections based on a number of ptions, The Chinese park industry may not grow at the rate projected by marker data, or ar all, Failure of these markets to grow at the

se effect on our bu and the market price of our shares. In additon, the rapidly evolving nature of the amusement park industry results in significant uncertainties

projected rate may have a material and adv

for any projections or estimares relating to the growdh prospeets or furare condition of our marker, Funthermore, if any one or more of the assumptions underdying the marker data are larer found o be incorrect,

actual results may differ from the projections based on these assumptions,

Sce offering documents for further risks and disclosunss, There is no guarntee thar any specific outcome will be achieved, Envesmients may be speculative, illiquid and there is 2 risk of Joss,
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Offering Summary LI

Jinsheng Amusement

1 Heaven Group Holdings Ltd:

Ordinary Shares

Nasdaq: GDHG

US$4 to US35 per Ordinary Share

s

*  40% for expanding market share

= 20% for upgrading existing amusement parks, software and systems

*  10% for improving internal control

*  10% for increasing brand recognition through marketing and promotional activities

*  10% for working capital purposes

* 5% for increasing employees” compensation and benefit packages, and investing in job training

¢ 5% for emergency funds to be used when needed
e K

de.ELaﬂ‘cer&fEm;lna

See offering documents for firther rsks and disclosunss, There is no guaraniee that any speeific outcome will be achivved, [nvesmients may be speculaiive, illiquid and there is a risk of oss,




Company Overview LR

Jinsheng Amusement

O/ We are an amusement park operator in China, headquartered in Nanping City, Fujian Province, known as “the birthplace of the Chinese amusement

park industry.”

Features of Golden Heaven Amusement Parks

Proximity to urban areas, residential areas,

|
y |
Location and other famous attractions, such as 4A/5A Scenic Spots* I
|
|
Operating Time Daily from 9:00 AM to 10:00 PM :
> - I
|
o & amusement parks consisting of amusement parks, water |
Operating Scale ) . L |
" parks and complementary recreational facilities |
|
Admission P:epmdmxds l
|
|
Target Visitors All Age Groups |
|
|
; ; : e S, = |
Loeal Urban Area, Surrounding Rural Places,
Tourist Sources

and Visitors from Nearby Attractions

Bote: ® AAARA (BA) AAAAAMA) Seenie Spors are awazded to the most importang and best-maintained tourist ateictions in the Peoples Republie of Clina, given the highest and the sceord highest Jevel in the saing eategories used by the Ministry of Culture and Touwrisin
See offering documents for funher rsks and disclosures. There s no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss,




Corporate Structure

F LR

Jinsheng Amusement

Pre-IPOY

MNanping Golden Heaven Amusement Park Management Co., Led.
“Golden Heaven WFOE™
PRC, 2020

I

 Qingyu et tivespnc EonEbatg tede : WONG CHEN Other Minority Public
Investment Led. (..0 PTE. LTD. Power cr_mm:.w Litnited Kei Kai Yong Shareholders Sharcholders
BV1, 2019 Singapore, 2021 HE, 2017 :
Post PO, | 20%/192 ¥ = [ s T 3320051, | ooszeans
Golden Heaven Group Holdings Led.
“Golden Heaven Cayman™
Cayman Islands, 2020
l 1N
Golden Heaven Management Lid,
“Golden Heaven BVI™
BT, 2020
l (T
Golden Heaven Group Management Limited
“Golden Heaven HR™
HE, 2020
T Offshore
e
¥ uo Onshore

+ 106K

‘ 100

‘ 1 ‘ 0%

* 1K

‘ 1M

Changde Jinsheng Qujing finsheng
Amusement Amusement
Drevelopment Invesmment
Co, L, Co., Led,
PRC, 2013 PRC, 2015

Tongling Jinsheng Y Jinsheng
Amusement Amuserment
Investment Drevelopment

Co., Led. Con, Lid.
PRC, 2015 PRC, 2008

Yueyang Jinsheng
Amusement
Development
Can, L,
PRC, 2015

Mangrshi
Jinsheng
Amusement Park
Co., Led.
PRC, 2017

See nffering documents for further risks and disclsures, There is no guarantee that any specific outcome will be achieved. Lnvestments may be speculative, iliquid and there is a sisk of loss,




Investment Highlights BENIR

Jinsheng Amusement

s Continued Guest
Amusement Park N
Commitment
Locations
o 7783
Jinsheng Amusement
The Quality & Variety of

Experienced Senior Cost-effective

Management Teams Entertainment Offerings

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved. Investments may be speculative, illiquid and there is 2 sisk of loss,




Business Overview EENR

Jinsheng Amusement
I Parks Overview More Recent Parks*
L
r 1
fl ---------- [’ ___________ g - . b %
! Changde Jinsheng \ Mangshi Jinsheng : Yueyang Amusement :
I Amusement Park I Amusement Park | World i
1 ! | I
) I 25 Rides & Adtractions : 15 Rides & Atractions 28 Rides & Attractions )
\_/ L Abour 208108 l Abour 5667 Sq. M. 1 About 302,667 5q. M. ]
L L e | —————— - T ,’
_@._
FmEmnEmEAESETn ~
f \| [ Quijing Jinshen, ‘I I ¥
; Yunnan Yux - | & 2 : 1 Tongling West Lake 1
II Amusement Park | : Amusement Park ; : A Wk :
. E I 12 Ridles & s = i
' 21 Rides & Attractions L : 2 Rilesloe Attemetions 1 ! 27 Rides & Atractions :
1 - : About 7,000 Sq. M. I : p
About 7,000 Sg. M, ! ' 1 ! Aot 84,918 S M 1 /
(] o | 1 1 Adbour 5481554 ML F
e e e e id B s o o N s \\\__/
[ o SEREEMIRREARESS

‘The Eatlier Parks®

*Based on years of establishment, the parks can be classified inco carier parks & more recent parks. Fach of the earier parks is smaller and lies in the center of the city where they are situated. In comparison,

cach more recent park is grander and sits in the vicinity of some of the most visited national tourist artraciions,

See offering documents for further nsks and disdosunss, There is no gaarantee thar any speeifie outcome will be achieved, [ovesmients nuay be speculative, illiquid and there is a risk of Joss, H
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I Our Parks

See offering documents for funher nsks and disclosures. There ts no guaraniter thatany specific outcome will be achacy:

P L e ————
chimeniis may be speculative, iquid andd there is a sisk of loss.
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I Continued Guest Commitment

Number of Guests

i
: — i i K
; Yunnan Yuxi Jinsheng Total Number of Guest Visits at the Parks Changde Jinsheng i
1 Amusement Park A Park
E i
i 6T Billion Local Populution 1
! RSl Gues Full Capaciry |
: :
H i Land =
Number of Guesrs
WK
& Tongling West Lake
Quijing Jinshen,
2] g Amusement World

Amusement Park

Mangshi Jinsheng Yuevang
Amuserment Park Amusement World

044 Millwn 1

Prpular
TP Crugsts at b

y Clause?

on Tz | Baclusi

Bate: Al numbers on this page are approsi numbers. “Rep whether the local g authority promises that cur operating entiey would be the exclusive amusement park operazor and thae no other competitor would be allewed i the localiey.
See offering documents for funther risks and disclosures. There s no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss.
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Business Overview

I Cooperation with Local Governments

Promised Capiral

Examples of Promised

Investment
(US$ In Millio

Park Name Location . -
Clause® Governmental Support

Yuxi Jinsheng

Yuxi Ciry,

Assisting with obraining permits and regulatory approval,

i f Yes helping to handle disruptions in park construction and 1:52
Amusement Park Yunnan Provifice I8 Ll
aperation
. Changde Jinsheng Changde City, No Facilitating construction of park infrastructure, helping with 456
= 2 INC - - >, " 4.00
Amusement Park Hunan Province ensuring patk safety, fire control, and sanitation
3 Quijing Jinsheng Quijing City, Yes Assisting with obtaining permits and regulatory approval,
Amusement Park Yunnan Province facilitating construetion of park infrastructure
Assisting with obtaining permirs and regulatory approval,
4 Mangshi Jinsheng Mangshi City, V. tacilitating construction of patk infrastructure, helping o 598
2 E = 4 i : ; :
Amusement Pack Yunnan Province handle disruptions in park construction and operation,
maintaining greenery landscapes
Tongling West Lake Tongling City,
h > 5 i No Assisting with ensuring appropriate land use 39.54
Amusement World Anhui Province & EAEPLER
. . . Assisting with obtaining permirs and regulatory approval,
Yueyang Yueyang City, , Lt s SoE b : g YeAHD! -
{{ ! i Yes facilitating construction of park infrastructure, helping to B3.63

Amusement World

Hunan Province

handle disruptions in park construction and operation

Note: (1] Represents whether the Joeal government suthoriey promises that aur operating ety would be the exclusive smusement park operaos and that o other comgetios would be alowed in the localiy;

(2} Represents our operating enriry’s promised minimum capical investment in the park projecr.
See offering documents for funther risks and disclosures. There s no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss.
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I Products & Services

( ‘/} We seek to provide comprehensive entertainment packages. The parks feature a diverse array of rides designed to be both thrilling and family-friendly, along with shows and other ateractons.

s & Attractions >

We generate significant revenue from puest spending on rides & arrractions.

The parks contain 139 rides and attractions in aggregate,

Popular ricdes and attractions include roller coasters, Ferris wheels, carousels, double flying rides, pirate ships, bumper cars, pendulum rides, sky-high swing rides, children’s parks, musical
fountains, ice rinks, boat rides, and water attractions.

Chur professional maintenance personnel are well versed in the applicable safety standards, and they conduct both daily and monthly inspections on all of the rides and attractions, o

ensure compliance with the applicable natonal and industrial safery standards.

Product Pricing & Payment Options

* Weare competitive due o the quality and variety of cost-effective entertainment *  Toenjoy the rides and attractions the parks offer, the guests need to obtain prepaid cards
afferings. The parks charge each guest RMB20 (US$3.04) to RMB30 (US§4.56) at ficket hooths with a modest security deposit of less than $2; however, no such deposic
on average for access to the rides & artractons. has been required since January 1, 2022, As of the date of this presentation, more than

600,000 prepaid cards have been issued. We estimate cach prepaid card is used for

approximately two to three times cach week,
See offering documents for further risks and disclosures, There is no garantee that any specifie outcome will be achieved, [ovesmients may be speculative, illiquid and there is a risk of Joss, 1 2
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I Products & Services

Gourmet Festivals, Circus Performances 2 nvenience Stores 2
4

v Circus performances offer a variety of programs: ¥ We receive regular rental payments made by commercial tenants who run

Tigrers jumping through fire rings convenience stores and by operators who manage particular amusement

facilitics in Yuxi, Mangshi and Yueyang,

¥ The commercial tenants manage and operate convenience stores that sell a

selection of foads and drinks to the guests at the parks.

= Magic rricks

v Gourmet festivals present 1o the guests a wide range of culinary options

from all over China.

v To ensure the success of the special events, we entered into binding
cooperation agreements with one partner, named Zigong City Dragon
Culture & Art Co. Ltd., which specializes in urban lighting, artistic

landscaping, and exhibition designs. It has plentiful resources for hosting

gourmet festivals and circus performances.

See offering documents for further risks and disclosures, There is no garantee that any specifie outcome will be achieved, [ovesments may be speculative, illiquid and there is a risk of Joss,
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I Parks Guests

Guests have demonstrated their commitment to continually visiting the operating entities’ parks, with guests revisiting the parks and reloading their

prepaid cards, especially during the weekends and holidays. We estimate each prepaid card is used for approximately two to three times each week.

Guests Demographic & Characteristics

Visit Reason Attraction Preference

¥ TFerris Wheels "
’ 7 4 v" Roller Coaster
Sl T'o be attracted by large-scale ‘
or thrilling amusement facilities v Pendulum Rides
¥' Sky-high Swing Rides =
~\
To be attracted by a combination of v
At Any Time : ; Gagnsel
¥ educational encounters & family- v B c
During Open Hours : . umper Lars
friendly attractions
v

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved. Investments may be speculative, illiquid and there is 2 sisk of loss,
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-ed Senior M:

I Experie 1agement Team

Ms. Qiong Jin

CEO and Chairman of the Board of Directors

M. Jinguang Gong

CFO

* Ms. Jin has served as the Chairman of the Board of Direcrors of the Company *  Mr. Gong has served as our Chief Financial Officer since 2020,
since January 2020,
+ Mr Gong was the Chief Finanelal Officer of Nanping |insheng

. - A i I . Amusement Management Led. fi 2017 120,
* s _]m has served as the Chairman of the Board of Directors of ?\-.|np|ng_||n.~:h<‘.ng imusement Masagement Ld. from 2017 to 20

Amusement Management Lid. since 2017, = % ciame oo o s
*  Mr Gong was the Finance Manager of Fujian Fudan Garments Group

s 5 Co., Led. from 2003 10 2017,
*  Ms. Jin was the Chief Financial O+fficer of Fujian Renkang Pharmaceutical Cao., L

o 2005 to 2017 X . ) e
o 200565 2017, = Mr, Gong holds a Bachelor's degree in Accounting from Zhengzhou

University of Light Industry.
+ Ms. Jin was the Chief Financial Officer of Fujian Tongjitang Pharmacy Co., Lid.

from 1998 o 2005,

*  Ms. Jin holds a Bachelor's degree in Law from Ce

ral China Normal University

See nffering documents for further risks and disclsures, There is no guarantee that any specific outcome will be achieved. Lnvestments may be speculative, iliquid and there is a sisk of loss,
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I Board Of Directors

Mer. Jinhua Wang

Director

F Dirccrars of the €

Y

I ns the Chairman of the
Board of

= Mz Wang was the De

Fujian Renk of  Wohan

from 2005 1

. Led, from 2014 w0

- Ciffice
v Co, Ld, f
* Mrn e haolds @ Bact
in Business  Admi
= Ms, ree in Law

; ¢ Niamen University,
rom £

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved.

. Daofu Lin Mr. Bin Chen

Independent Director Independent Direcror

served  @s  our

since Apri

= Me Lin has s

and @
Fujian Mir

Con, Lad. since 2014,

* Mr. Lin served as an (lice Ma

Fujian Hengehun Pharmace

Tech Corp. fe

from 2002 & S
*  Mr. Bin Chen

a Vocational d

* Mr. Lin holds a n i Eeonomic Informaton Mar

Medical Botany fre from Fujian Buziness Universiry:

Busines Administration from Fueon

Uinivi

Lnvestments may be speculative, illiquid and there is a risk of Joss,
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Mr. Michael John Viotto

ent Direetor

alent

: Chict
Group

et listeed

company (t

Me. Vior been the P

Comsulting since October 200 2.

Mr.” Viotra  received his Bachelor of

aelenee mn Business

Adnuni California

viechnic wil in

Poanona, C
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China’s Macroeconomic Background

il Economic Development Trend in (

. A

According s the | fermal Monetary Fusid { “TME7), the Chinese GDP willgrow by arvund 4.4% in 2022, The IMF forceasts the GDI per eapita of China will be RMBII2,T81 by 2026,
with 1 CAGR of 4.9% from 2021 ro 2026,

ime Per Capita in China

* According to the National Bureau of Statistics of China (the “NBS™), the disposible income per copita of China increased from RMBIRS11in 2013 10 RMB35,128in 2021, with a CAGR of
8.5%, IResearch Inc, estimates China's disposable income per capita will reach RMB31.300in 2026, with a CAGR of 7.9% from 2021 to 2026,

According to NBS, the expenditure on education, culture and enterminment (“ECE”) per capita in China increased feom RMBIL398 in 2013 10 RMB2,599 in 2021, with a CAGR of B1%,
IResearch Inc. cstimares the ECE will increase, collectively, to RMB4,241 in 2026, with a CAGR of 10:3% from 2021 to 2026,

AN

* The GDP per capita in thied- asd lower-tier cities in China has grown st an increasing rate on the average, According to the NBS, the GDP per capira in thind-tier cities in 2021 was
RATET4,502, up by 70.15% fram RMI43,785 in 2015, while firsttier ciries grew by only 54.05%

*  According o the NBS, the house-price-to-income rano was 24,33 in first-tier cities, 11.58 in second-ner coes, and 1RO in thied-oer cities in 2020, Compared to first- and second-tercines,

resiclents in third-tier cities have a higher propoeion of disy

Income after mortgage pay to ther total income.

-

*  According to the 2021 China Travel Marker Oudook, a report released by McKinsey & Company, the Chinese tounism marker will recover to the pre-COVID level in 2023, IRescarch Ine. esimares

thit compated with 2022, the Chinese tourism market in 2023 will greow at 2 eate of 50.9%,

Sources: International Monetary Fund, Natonal Burean of Statistics of Ching, iRescareh Analyss o
See offering documents for funther risks and disclosures. There s no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss.
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Amusement Parks Market Size of China

The amusement park market in China sustained a
moderate growth trend before the pandemic. The market
size for this market grew from RMB9.49 billion in 2016
to RMB12.15 billion in 2019, with a CAGR of B.6%.
However, the market size was RMB6.53 billion in 2020,
with a negative growth rate of about -46.29%. Such a
decrease in market size was attributed to amusement
park closures, travel restrictions, and fewer resident

excursions during the COVID-19 pandemic.

Sources: Expert Interviews, iResearch Analysas

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved. Investments may be speculative, illiquid and there is 2 sisk of loss,
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Jinsheng Amusement

The amusement park market is expected to
recover gradually from the impact of the
pandemic in 2021. Should the guest volume of
amusement parks increase in such an event, the
expectation is that the amusement park revenue
will increase accordingly. The marker size is
expected to grow from RMBS.48 billion in 2021

to RMB12.65 billion in 2025,
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Growth Drivers of Amusement Parks In China

Cultural, Entertainment, and Tourism Industries

Cipportunities from the Promotion of

Sowrees: iResearch Analvsis
Moe: The Night Feonomy in China refers to economic acrivites from Tpm i fam nest moming.
See nffering documents for further risks and disclsures. There is no guarantee that any speeific outcome will be achieved. Lnvestments may be speculative, iliquid and there is a sisk of loss,
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Revenue Model of Amusement Parks

= Pay-one-price model charges a set price for park admission.

FEELHIR

Jinsheng Amusement

*  Pay-as-vou-go model charges access 1o each amusement facility without

Definition a general admission fee,

e e e e e e e s e e e e e e e e ST,

* Pay-one-price model enables parks 1w easily forecast revenue, caleulate

+ Pay-as-vou-go maodel does nor enable parks o easily forecast guest

guest spending per capita and adjust admission prices based on seasonal or Revenue ! volumes or conveniently adjust seasonal prices for access to facilitie:
holiday demands. Pay-one-price madel encournges prolonged guest visies ! This madel enables guests to choose desired amusement facilities,
and increased guest spending per capita. 1
pags e S e, - oo REera. e R s e sy

Pay-one-price model can reduce tcket printing costs, labor costs, and v ¢ Pay-aswyou-go model leads w higher labor coses and makes it harder
management costs, due to the gase of forecasting guest volumes. Cost - gather statistics of guest volumes and revenue.

)

)

* Pay.one-price model promotes the use of less popular amusement

facilities, mproves the overall frequency of facility usage, and increases the

operational efficeney

Convenience to Guests

* Pay
chonse their desired facilities and plan their visies accordingly,

s-you-go model improves guest autonomy and enables guests w

n fees are adjustable on g daily or seasonal basis, in light of
factors such as weather conditions and holiday scasons, Admission fees
typically increase in busy seasons, such as the summer, and decrease in
slow seasons. Pav-one-price model makes it casier to gather guest statistics
and adjust admission fees o maximize guest volumes in the given tdme

petiod.

Sources: iResearch Analyss

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved. Investments may be speculative, illiquid and there is 2 sisk of loss,

* Under the pay-as-you-go maodel, guest spending per capita is usually

uncertain. Revenue can fluctuate based on factors such as weather
Admissions

conditions.
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Competitive Factors & Entry Barriers of Amusement Parks

Ty = . s
Land B Regulatory Compliance Barrier Com Petltlve Factors

*+ There is a limired supply of land appropriate * The Chinese government authorities have

For e il A i i implemented  comprehensive  regulations for ¥ = .

e el ) _ _ * Location

The cost of the land lease is approximately amusement  parks”  planning, construction,

5% of the total investment in an amusement operation, safety, environmental  protection,

park project according to iResearch Inc, and sanitation. L ()pﬁi‘ﬂtioﬂ Scale

Entry
Batrriers

Capital Barrier Talent Barrier

¢ Landscape

¢  Amusement Facilities

* Amusement park development demands large = Acquiring professional ralents in planning and
capital investments and ean he highly risky. design, equipment operation and maintenanee, = SllppOItiﬁg Fﬂcihties
Large capital investments range from RMBY and operation management, can be an entry
million to RMBSO million, are required for park batrier for new competitors,

*  Performing Arts

design. park infrastructure, rides and attractions,
daily operations, maintenance and renovation
according to iResearch Ine,

Sources: iResearch Analysis

See offering documents for funther risks and disclosures. There s no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss.




Growth Initiatives

To increase the number of guest v

The pricing adjussment will accompany new

7 produet introduetions, infrasteucture
15%ucach venr.

Improvements, |

i/ or more user-Fraendly
L]

facilites.

I:lD[I[I Broadening Service Package m Introducing Unique Products

T broaden service packages and may

To introduce unigue entersainment products that
prowide dining oprions and hotel lodging are tatlored to the consumer prefercnces of each
SETVICES,

regmon,

See offering decuments for further rsks and disclosures. There is no gearantee that any specific outcome will be achieved. Investments may be speculative, illiquid and there is 2 sisk of loss,
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ane guests spendin

ser dand develop new

n optiens in the fuure, including season

annual passes, and other membership

programs,

E Optimizing Project Management
—_

T optimize project manage

ent by improving
the u

= of the rides and ateractions in non-

peak pericds and enhancing the qualicy of service.
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Re

(US$ in millions)

$38.52

FY2021 Fy2ao22

® Park Service Fees

W Sales of in-park Reen

MNate: Fiscal Year Ended Seprember 3,
Sales of in-park recrearion primarily consist of charges for access e ades and srtractions.
Rental income primasily consists of segular sental payments from commercial renants who npersre coavenience stores within the parks, and from eperimes of amusement facilites in Y, Mangshi and Yoeyang,
Park service fees primarily consist of income from special events, including gourmer festivals and cireas performances. 23
See offering documents for further risks and disclosures. There 1s no gearantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of lnss,
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Gross Profit & Gross Margin Net Income & Net Income Margin

(US55 in millions and % Margin) (US55 in millions and % Margin)

34.3%
72,20, 35.3% e

69.7%

FY2021 Fy2022 FY2021 FY2022

Noae: Fiscal Year Ended September 30, ')4
Ser offering documents for further risks and disclosures. There 15 no grarantee that any specific cutcome will be achieved. Investments may be speculative, illiquid and there is a risk of loss,
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Issuer:

Golden Heaven Group Holdings Ltd.

Email: group@jsyoule.com

Tel: +86 0599 8508022

Address:
No. 8 Banhouhaichuan Rd
Xigin Town, Yanping District

Nanping City, Fujian Province, China

See nffering documents for further risks and disclsures, There is no guarantee that any specific outcome will be achieved. Lnvestments may be speculative, iliquid and there is a sisk of loss,

REVERE

SECURITIES

Underwriter:

Revere Securities LLC

Dajiang Guo, PhDD, CFA
Head of Investment Banking, Sr. Managing Director
Email: dguo(@reveresecurities.com

Tel: +1 (212) 688-2238

Address:
650 Fifth Avenue, 35th Floor
New York, NY 10019 USA

o 22
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R.F. Lafferty & Co., Inc.

Progressive Thinking, Traditional Values

Underwriter:

R.FE. Lafferty & Co., Inc.

Email: info(@rflafferty.com

Tel: +1 (212) 293-9090

Address:
40 Wall Street, 29th Floor

New York, NY 10005
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Free Writing Prospectus Statement E LI

This free writing prospectus relates to the proposed public offering of ordinary shates (“Ordinary Shates™) of Golden Heaven Group Holdings Ltd. (“we™, “us”, or “our™) and

should be read together with the Registration Statement we filed with the US. Securities and Exchange Commission (the “SEC”) for the offering to which this presentation
relates and may be accessed through the following web link:

hups: //wwwsec.oov/ Archives /edgar /data/1928340/0001213900230126 10 /{F12023al_goldenheaven htm

The Registration Statement has not yet become effective. Before you invest, you should read the prospectus in the Registration Statement (including the risk factors described
therein) and other documents we have with the SEC in their entirety for more complete information about us and the offering, You may get these documents for free by

visiting EDGAR on the SEC website at http:/ /wwwsec.gov

Alternatively, we or our underwriters will arrange to send you the prospectus if you contact Revere Securities LLC, 650 Fifth Avenue 35th Floor, New York, or by calling +1
(212) 688-2238, or contact RI' Lafferty & Co., Inc,, 40 Wall Street, 29th Floor, New York, NY 10005, or by calling (212) 293-9090, or contact Golden Heaven Group Holdings

Ltd. via email: group@jsyoule.com.

See offering documents For further risks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilbqud and there is a risk of loss,
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This presentation contains forward-looking staternents about our current expectations and views of future events. These forward-looking staternents relate to events that involve known and unknown nsks,
uncertainties and other factors which may cause our acrual results, performance or achievements to be materially different from thase expressed or implied by these starements. You can identify some of these

2 ¢,

anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are likely to,” “propose,” “potential,” “continue” or other
pal P ¥ prop! P

forward-looking staternents by words or phrases such as “may,” “will,” “could,” “expect,
similar expressions, We have based these forward-looking staternents largely on our current expectations and projections about future events and financial trends that we believe may affect our financial condition,
results of operations, business strategy and financial needs, The forward-looking statements ncluded herein relate to, among other things: our goals and strategies; our business and operating strategies and plans for
the development of existng and new businesses, ability to implement such steategies and plans and expected time; our future business development, finaneial condition and results of operations; expected changes in
aur revenues, costs or expenditures; our dividend policy; our expectations regarding demand for and market acceptance of our products and services; our expectations regarding our relationships with our dlients,
business partners and thied parties; the trends m, expected growth in and market size of the amusemnent park mdustry in China and globally; our ability to mantain and enhance our market position; our ability to
continue to develop new technolopies and/or upgrade our existing technologies; developments in, or changes to, laws, repulations, povernmental policies, incentives and taxation affecting our operations; relevant
governmental policies and regulations relating to our businesses and industry; competitive environment, competinve landscape and potential competitor behavior i our industry; overall industry oudeok in our
industey; our ability 1o attract, train and retain executives and other employees; our propased use of proceeds from this offering; the develapment of the global financial and capital markets; fluctuations in inflation,
interest rates and exchange rates; general business, political, social and economic conditions in China the future development of the COVID 19 pandemic and its impact on our business and industry; and
assumphions underlying or related to any of the feregomg,

These forward-looking statements involve various nsks and uncertainties. Although we helieve that our expectations expressed in these forward-looking statements are reasonable, our expectations and our actual
results could be materially different from our expectations, Important nsks and factors that could cause our actual results to be matenally different from our expectations are generally set forth in “Prospectus
Summary — Summary of Risk Factors,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Gperations,” “Business,” “Regulation” and other sections of our prospectus.
Moreover, we opetate in an evolving environment. New risk factors and uncertainties emerge from time to time and it is not possble for our management to precicr all risk factors and uncertainties, nor can we
assess the impact of all factors on cur business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. You
should read theroughly our prospectus and the documents that we refer to in our prospectus with the understanding that our actual future results may be matenally different [rom and worse than what we expect.
We qualify all of our forward-looking statements by these cautionary statements.

This presentation contains information derived from govemment and private publications. These publications include ferward-looking staternents, which are subject fo nsks, uncertainties and assumptions.
Although we believe the dara and information to be reliable, we have not independently venfied the accuracy or completeness of the data and information contained in these publications, Statistical dara in these
publications also inchide projections based on a number of assumptions. The Chinese amusement park industry may not grow at the rate projected by market data, or at all. Failure of these markets to grow at the
projected rate may have a matenal and adverse effect on our business and the market price of our shares. In addition, the rapidly evolving nature of the amusemnent park industry results i sigmficant uncertanties
for any projections or estimates relating to the grovth prospects or future condition of our market. Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect,

actual results may differ from the projections based on these assumptions.

See offering documents For further risks and disclosures There s no guarantee thar any specific outcome will be achieved, Investments may be speculative, id and there is a risk of loss,
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Golden Heaven Group Holdi

gs Lid.
Ordinary Shares

Initial Public Offering

Nasdag: GDHG

6,000,000 Ordinary Shares

US$4 to USH5 per Ordinary Share

¢ 40% for expanding market share

¢ 20% for upgrading existing amusement parks, soltware and systems

*  10% forimproving internal control

*  10% forincreasing brand recognition through marketing and promotional activities

*  10% for working capital purposes

¢ 5% for increasing employees’ compensation and benefit packages, and investing in job training

* 5% for emergency funds to be used when needed

Revere Seeunties LLC and R Lafferty & Co., Inc.

See offering decuments for further risks and disclosures There 18 no guarantee thar any specific outeerne will be achieved, Investments may be speculative, ilhquid and there is a risk of loss,
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Ou/ We are an amusement park operator in China, headquartered in Nanping City, Fujian Province, known as “the birthplace of the Chinese amusement
park industry”

Features of Golden Heaven Amusement Parks

Proximity to urban areas, residential areas,

426,560

|
. |
Location and other famous attractions, such as 4A/5A Scenic Spots” l
: Square Meters
Operating Time Daily from 9:00 AM to 10:00 PM I
1
|
6 amusement parks consisting of amusement parks, water
Operating Scale B 5 L I 139
parks and complementary recreational facilities |
I Rides & Attractions
Admission Prepaid cards : )
I
Target Visitors Al Age Groups I
|
|
|

Local Utban Area, Surrounding Rural Places,
and Visitors from Neaﬂ)y_ Attractions

Tourist Sources

Hote:* AAAAS (58) /fARAA) Scenic Spots are awarded o the mpst important and best-maintained tourist attractions in the Feople's Republic of China, given the highest and the second highest level in the rating categories nsed by the Minisiry of Culture and Totrism,
See offering documents for further tisks and disclosures There is 1o guarantes thar any specific outcomme will be achueved, Investments may be speculative, ilkqud and there 1s a risk of loss,




Cotporate Structute

EFiH%

Jinsheng Amusement
Qggu e st Fosg Kocg St WONG CHEN Other Minocly Public
Trvestment Ltd. CoPTE.LTD. Power Ventures Limited e ] g j
Kei Kau Yong Shareholders Shareholders
EVI, 2019 Singapore, 2021 HE, 2017
PrePO%REIECH, | 20017560 BT ] SR/5.0% [ 500 SO [ saome/mens LTI

Golden Heaven Group Holdings Ltd.
“Golden Heaven Cayman”
Cayman Lslands, 2020

100%

Golden Heaven Management Ltd,
“Golden Heaven BVI”

BV, 2020

100%

A

Golden Heaven Group Management Lirmted
“Golden Heaven HK”
HK, 2020

Offshore

¥ 100%

Nanping Golden Heaven Anusernent Park Managernent Co,, Ltd,
“Golden Heaven WEOE”

Onshore

PRC, 2020
¥ 10 y 10 ¥ L% ¥ 1% y 0 ¥ 1%
Changde Jinsheng Quiing Jinsheng Tongling Jmsheng Yuxi Jinsheng Yueyang Jinsheng Mangshu
Amusement Amusement Amusement Amusement Amusement Jmsheng
Development Investment Investment Development Development Amusement Park
Co,, Ltd. Co, Lid. Co, Ltd. Co,, Ltd. Co, Ld Co,, Ltd.
PRC, 2013 PRC, 2015 PRC, 2015 PRC, 2008 PRC, 2015 PRC, 2017

See offering documents for further ks and disclosuzes These 15 no guarantee that any specific outeome will be achueved, Investments may be speculative, i1k

quud end there 15 4 nsk of loss,




Investment Highlights BENIR

Jinsheng Amusement

Easily Accessible Continued Guest
Amusement Park .
Commitment
Locations
FEEIR
Jinsheng Amusement
The Quality & Variety of

Experienced Senior Cost-effective

Management Teams Entertainment Offerings

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,
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Jinsheng Amusement

I Parks Overview More Recent Parks*
L
I 1
s S e, - -
- = [r X I., %
:’ Changde Jinsheng 1 1 Mangshi Jinsheng 1 i Yueyang Amusement |
! 1
: Amusement Park : : Amusement Park 1 : World i
: 1 1
I 23 Rides & Attractions : : 18 Rides & Attractions 1 1 28 Rides & Attractions |
- ]
: About 20,810 5q. M. 1 4 \ About 5,667 Sq. M. ‘1 H About 302,667 5. ) ;
- - _-_--JJ \"---- - - \—--__ -——— -
-----J-----\ _____J_____
[’ i [ 5 s \ f, \\
i Yunnan Yuxi Jinsheng : 1 Qujing Jinsheng : 1 Tongling West Lake 1
: Amuscment Park 1 ]I . | 1 Amusement World :
1 L R o T S | !
: 21 Rides & Attractions | : 22 Riddes & Atteactions 1 1 27 Rides & Attractions :
4 7.0 i
§ Abow7.000Sq.M. ) ML ] \ Abours4siasq ML 1
L oy I g o g T SR -
J
|
The Earlier Parks®

*Based an years of establishment, the parks can be classified into earlier parks 8 more recent parks. Each of the earlier parks is smaller and lies in the center of the city where they are simated. [n comparison,
each more recent park is grander and sits in the vicinity of some of the most visited national tourist attractions,

See offering documents For further risks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilbqud and there is a risk of loss, H
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I Qur Parks

T~ ~ TS TTEm—— - VP Yy W LB T Sr—m—nr———————— g R T
See offering decuments for further nisks and disclogites. There is no guarantee thar any spemific outcome will be athieved, [nvectterie anay be speculative, ithquid and there is a risk of logs.




Business Overview

I Continued Guest Commitment

Numbes of Guests
(n D00)

Number of Guests
(1 '000)

I

L R ]

Number of Guests
(in 100D)

I
Frn

2
Note: All mumbers on this page sic

Yunnan Yuxi Jinsheng
Amusement Park

2.24 Mllion Local Population
530 Guests at Full Capacity

Exclusv

v Clause™

Quijing Jinsheng
Amusement Park

Total Number of Guest Visits at the Parks

5.76 Milkon Local Population
480 Guests at Full Capacity

Exclusivity Clanse*

MangshiJinsheng
Amusement Park

0.44 Million Local Population
740 Guests ar Full Capacity
Exclusinty Clanse™

numbers. whether the local

Changde Jinsheng
Amusement Park

6.07 Mllon Local Population
850 Guests at Full Capacity

Tongling West Lake
Amusement World

131 Million Local Population
700 Guests at Full Capacity

Yueyang
Amusement World

5.05 Milion Local Populanon
1,100 Guests at Full Capacity
Exclusivaty Clanse®

authoty promises that ous operating entity would be the exclusive amusement park opezator and that no other competitor would be allowed i the locality.
See offenng documents for further nisks and disclosuces. There 1s no guarantes that any specific outcome will be achieved. Investments may be speculative, illiqued and there 15 a risk of loss.
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Number of Guests
000

AR

Number of Guests
(10°000)

Y2 Py

Number of Guests
(i "000;

Fyz2
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Jinsheng Amusemint

I Cooperation with Local Governments

ed Capital

Park Mame

Aggicting with obining permite and regulatory approval,

Yuzl Jinsheng Yuxi Ciey,
1 ; e Yes helping to handle disruptions in park constructon and 1.52
Amusement Park Yunnan Province PG it
operation
5 Changde Jinsheng e € N Facilicating construction of park infrastructure, helping with 458
2 ; No } ! A i .50
Amusement Park Hunan Province ensuring park safery, fire control, and sanitation
3 Quiing Jinsheng Qujing City, o Assisting with obtaining permits and regulatary approval,
. Amusement Park Yunman Province facilitating construgtion of park infraseructure
Assisting with obtzining permits and repulatory ,"|3|3n:\'_|tl
: Mangshi Jinshenpz _.\| angzhi f.1F:\, Ve |'.e|;|]|1:||||1:_:. I.'I]ll.:‘i.l'l.ll:'ll.lJll af park mlr;u-llut'run', |‘;:'l|s||-'|5_l\ (%) 234
Amutermnent Park Yunnan Provinee handle disruptions in park construction and aperation,
maintaining greenery landicapes
Tangling West Lake Tangling City, o : : :
2 Iy : B No Assisting with ensunng approprate land use 39.54
Amuscment World Anbiui Provinee = i
= ; s Assisting with obtsining permits and regulatory approwval,
Yueyang Yueyang Ciry g R KR : 5 ¥ f e
6 R b Yes facilitating construction of park infrastructure, helping o 8303

Amusement World Hunan Province 7 £ i
handle disruprions in park construction and operation

(3] Fepiesenis o nfesayg eniiy™s piomived mininum sapitad invesiment in ihe pask proeel,

Nae: (1 Rep whiethir the bocal anthiery e thal our o entity would be the exlusre ssusenent park operios anml that 20 alher compaiios woukd be allireed bn e b
e o fievmg documems For funher ks and disclosues, Theee is mo guarmee ta any specific surcomse will be achieved. [nvesimenes muy be specalaive, illiguhil s dhee is 8 sk of s, n




Business Overview FENE

Jinsheng Amusement

I Products & Services

< \/’ We seek to provide comprehensive entertainment packages, The parks feature a diverse array of rides designed to be both thrilling and family-friendly, along with shows and other attractions.

Rides

¢ We generate significant revenue from guest spending on rides & attractions.
*  The parks contain 139 rides and attractions in aggregate.

Popular rides and attractions include roller coasters, Ierris wheels, carousels, double flying rides, pirate ships, bumper cars, pendulum rides, sky-high swing rides, children’s parks, musical

fountains, ice rinks, boat rides, and water attractions.

*  Our professional mamtenance personnel are well versed m the applicable safety standards, and they conduct both daily and menthly mspections on all of the nides and attractions, to

ensure compliance with the applicable national and industrial safety standards.

Product Pricing & Payment Options

. We are competitive due to the quality and variety of cost-effective entectainment * To enjoy the rides and attractions the parks offer, the guests need to obtain prepaid cards
offerings. The parks charge each guest RMB20 (US$3.04) to RMB30 (US$4.56) at ticket booths with a modest security deposit of less than $2; however, no such deposit
o average for access to the rides & attractions. has been required since January 1, 2022, As of the date of this presentation, more than

600,000 prepaid cards have been issued. We estimate each prepaid card is used for

approximately two to three times each week.
See offering documents For further risks and disclosures. There 18 1o guarantes thar any specific outcome will be achueved, Investments may be speculative, ithqud and there is a risk of loss. 1 2
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Jinsheng Amusement

I Products & Services

Gourmet Festivals, Circus Performances Convenience Stores

v" Circus performances offer a variety of programs: ¥ We receive regular tental payments made by commercial tenants who tun
*  Tigers jumping through fire rings convenience stores and by operators who manage particular amusement
*  Bears playing baskethall facilities in Yuxi, Mangshi and Yueyang,
*  Monkey dancing

¥ The commercial tenants manage and operate convenience stores that sell a

selection of foods and drinks to the guests at the parks.

+  Diabole

*  Acrial silks

*  Magic tricks

¥ Gourmet festivals present to the guests a wide range of culinary options
from all over China.

¥" 'To ensure the success of the special events, we entered into binding
cooperation agreements with one partner, named Zigong City Dragon
Culture & Art Co. Ltd., which specializes in urban lighting, artistic

landscaping, and exhibition designs. It has plentiful resources for hosting

gourmet festivals and circus performances

See offering documents For further risks and disclosures. There 18 1o guarantes thar any specific outcome will be achueved, Investments may be speculative, ilhqud and there 1s a risk of loss.




Jinsheng Amusement

Business Overview $ g 278

I Parks Guests

Guests have demonstrated their commitment to continually visiting the operating entities’ parks, with guests revisiting the parks and reloading their

prepaid cards, especially during the weekends and holidays. We estimate each prepaid card is used for approximately two to three times each week.

Guests Demographic & Characteristics

Time Visit Reason Attraction Preference

Ferris Wheels )

%
Young Adults ' large- ¥" Roller Coaster
0. ng Ac Over the weekends To be attracted by large-scale :
or thrilling amusement facilities ¥ Pendulum Rides
¥ Sky-high Swing Rides J
\
To be attracted by a combination of #
At Any Time . : Kamissls
; educational encounters & family- ¥ Bompers
Dusdng Open Hours friendly attractions

e

See offenng documents for further sisks and disclosuzes. There 1s no guarantes that any specific outcome will be achieved. Investments may be speculative, illiqued and there 15 a risk of loss.
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Jinsheng Amusement

I Experienced Senior Management Team

Ms. Qiong Jin

CEQO and Chairman of the Board of Directors

Mr. Jinguang Gong

CFO

* Ms. Jin has served as the Chairman of the Board of Directors of the Company *  Mr. Gong has served as our Chief Financial Officer since 2020
since Jarmuary 2020,
* Mr Gong was the Chief Financial Officer of Nanping Jinsheng

. . - I - - Amiisettisnt Managenis ; 2017 ¥20,
+ M= Jin has served as the Chairman of the Board of Directors of Nanping Jinsheng At Madsgamiar i e oIS 2000

Amuserment Management Ltd. since 2017 } i
* M Gong was the Finance Manager of Fujian Futian Gamments Group

£ 7, S - 3 , Co., Ltd. from 2003 to 2017.
*  Ms. Jin was the Chief Finanaial Officer of Fujian Renkang Pharmaceutical Co., Ltd.

S i s ~
from 2005 to 2017. * Mr Gong holds a Bachelor's degree in Accounting from Zhengzhou

University of Light Industry.

* Ms. Jin was the Chief Financial Officer of Fujian Tongjitang Pharmacy Co., Ltd.

from 1998 to 2005.
* Ms. Jin holds « Bachelog's degree in Law from Central China Normal University.

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,




Business Overview

I Board Of Directors

Mr. Jinhua Wang

Ms. Qiong Jin
CEQ and Charrman of the Board of Directors Director
*  Ms. Jin has served as the Chainman of the + Mz Wang has served as our Disector

Board of Directors of the Company since since April 2022
January 2020.
*+ Mr Wang has also served as the

*  Ms. Jmn has scrved as the Chaimman of the Chaimman of the Board of Dircctors

Beard of Direciors of Nanping Jinsheng of Fujian Ruishi Hotel Management

Armusernent Management Lid, since 2017 Co., Lid. since 2017,

* Mz, Jin was the Chief Financal Officer of + Mr Wang was the Deputy General
Fujian Renkang: Pharmaceutical Ceo., Lid. Manager  of Wuhan Zhongheng
from 2005 to 2017 Zhuangzhou Infonnation

z e i Technology Co., Lrd. 2014
* Ms. Jin was the Chief Financial Officer of 2;1:9“‘ ey S =

Fujian Tongjitang, Pharmacy Co., Lid. from
1998 ta 2005. *  Mr Wang holds a Bachelors degree

2 i Business Adminustrafion  from
« Ms. Jin holds a Bachelors degree in Law
" . i Kiamen University.
from Central China Nommal University, H

Mr, Daofu Lin

Independent Director

Me Lin has served a3 owr Independent
Diitector since Apil 2022

Me Lin has scrved as a Project Manager
and a mational certified constructor of
Fujpan Minsang Constmuction Engmeenng
Co., Ltd. since 2014,

Mr Lin served as an Office Manager of
Fujian Hengehun Pharmaceutical Co., Lid

from 2002 to 2014,

Mr Lm helds a Bachelor's degree in
Medical Botany from Fujian Agriculnue and

Forestry Universi

f, and a Master's degree

m Business Admimstration from Fuzhou

University.

A

Mr. Bin Chen
Independent Director

Me. Chen has served as  owr
Independent Diicector since April 2022

Mr. Chen has served as an Independent
Director of Organic Tea Cosmetics
Holdings Company Limited sine 2020,

Mr. Chen was the Deputy Genenl
Manager of Fujian High Fortune Bio-
Tech Corp. from 2016 10 2019

Mr. Bin Chen holds a Vocational depree
in Eeonormic Information Management

from Fujian Business University.

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,

FEEI

Jinsheng Amusement

Mr. Michael John Viotto
Independent Director

M. Viotto has served as our Independent

Director since May 2022.

Mr. Viotto currently serves as the Chief
Financial Officer for Fuse Group
Holdings Ine., an OTC OB Market histed
company (trading symbol; FUST)

Mr. Viotto has been the President of M]V

Consulting since October 2004

Mr. Vietto received his Bachelor of
Science  Degree  in Business
Adninistration from California
Polgtechnic  University  located  in

Pomena, Califormua in March 1985,

16




Industry Overview BEHIF

Jinsheng Amusement

China’s Macroeconomic Background

*  According to the International Monetary Fund ( “IMF”), the Chinese GDP will grow by around 4.4% in 2022. The IMF forccasts the GDT per capita of China will be RMEB 102,781 by 2026,
wath a CAGR of 4.9% from 2021 1o 2026,

e Income Per Capita in China

*  According to the National Bureau of Statistics of China (the “NBS™), the disposable income per capita of China increased from RMB18,3111n 2013 to RMB35,128in 2021, with a CAGR of
8.5%. IResearch Inc. estimates China's disposable incommne per capita will reach RMBS5 1,300 in 2026, with a CAGR of 7.9% from 2021 to 2026,

Increasing Entertainment Expenditure in China

*  Accordmng to NBES, the expenditure on education, culture and entertaimment {“BCE™) per capita in China incrcased from RMB1,398 in 2013 to RMB2.5991n 2021, wath a CAGR of 8.1%,
Research Ine. estimates the BCE will increase, collectively, to RMB 4,241 in 2026, with a CAGR of 10.3% from 2021 o 2026,

Increasing Spending Power in Third- and Lower-Tier Cities

+ The GDP per capita m third- and lower-tier cities in China has grown at an increasing rate on the average. Accarding to the NBS, the GIP per capita n third-tier cities in 2021 was
RMB74,502, up by 70.15% from RMB43,785in 2013, while first-tier cities grew by only 54.05%

*  According to the NES, the house-price-to-income ratio was 24.35 in fisst-tier cities, 11.58 in second-tier cities, and 10.09 in third-tier cities in 2020. Compared to first- and second-tier cities,

residents in third-ticr cities have a higher proportion of disposable income after morpage payments to their total income.

*  According to the 2021 China Travel Market Outlock, a report released by McKinsey & Company, the Chinese tourismmarket will recover to the pre-COVID level in 2023, Research Inc. estimates
that compared with 2022, the Chinese tourism market in 2023 will grow at a rate of 50.9%.

Sources Intemational Monetary Fund, National Bureau of Statistics of China, iResearch Analysis 1 7
See offering documents For further risks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkbqud and there is a risk of loss,




Industry Overview

Amusement Parks Market Size of China

The amusement park market in China sustained a
moderate growth trend before the pandemic. The marker
size for this market grew from RMB9.49 billion in 2016
to RMB12.15 billion in 2019, wath a CAGR of 8.6%.
However, the market size was RMB6.53 billion in 2020,
with a negative growth rate of about -46.29%. Such a
decrease 1 market size was attributed to amusement
park closures, travel restrictions, and fewer resident

excursions durmg the COVID-19 pandemuc.

Sourees: Expert Interviews, :Ressarch Analysis

EEFIR

Jinsheng Amusement

The amusement park market is expected to
recover gradually from the impact of the
pandemic in 2021. Should the guest volume of
amusement parks mcrease in such an event, the
expectation is that the amusement park revenue
will increase accordingly. The market size is
expected to grow from RMB8.48 bilhon m 2021

to RMB12.65 billion in 2025.

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,
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Jinsheng Amusement

Growth Drivers of Amusement Parks In China

Recent Laws, Regulations, and Po

Parent-Child Tours Developing into an

Emphasizing the Importance of Devel

Cultural, Entertainment, and Tc Important Type of Tounsm

Opportun from the Promotion of

Areas and Tourist Attractons

tributing to the Guest Volume ght Economy

Sources iResearch Analysis
Note: The Might Eronemy in China refers to economic activities from Tpm to Gam next moming, 19
See offering documents For further tisks and disclosures There 15 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss, i
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Revenue Model of Amusement Parks

’
i N
I 1
1 \ '
I . 1
1 _— 1
1 * Pay-as-you-go model charges access to each amusement famllty without
. 1 o 1
' a general admission fee. 1
1 1
e e e e e i ol S i i '
1 1
] ; 1 ; '
* Pay-one-price model enables parks to easily forecast sevenue, calculate 1 * Pay-as-you-go model does not enable parks to easily forecast guest 1
. . . e . L} z . ) # R eyt !
guest spending per capita and adjust admission prices based on seasonal or Rt : volumes or conveniently adjust seasonal prices for access to facilities. !
holiday demands. Pay-one-price model encourages prolonged guest visits x This model enables guests to choose desired amusement facilities. 1
; i ; 1 '
and increased guest spending per capita. !
_________ S A SRR s sy W v s by e G e e s e gy L
1
* Pay-one-price model can reduce ticket printing costs, labor costs, and Pay-as-you-go model leads to higher labor costs and makes it harder to |
management costs, due to the ease of forecasting guest volumes. Cost gather statistics of guest volumes and revenue. i
1
'
1
____________________________________________________________________________________________________ !
1
: 1 ; '
* Payone-price model promotes the use of less popular amusement c . G i ¢ Payas-you-go medel improves guest autonomy and enables guests to
e x i E o R D e onvenience to (suests 1 5 E o b ¥ 1
facilities, improves the overall frequency of facility usage, and increases the 5 choose their desired facilities and plan their visits accordingly. i
. - 1] 1
operational efficiency. 1 1
_________________ — i me cnn s e SeEN BT j T Tt T et |
i '
* Admussion fees are adjustable on a daily or seasonal basis, in light of ! i o !
- . - . - * Under the pay-as-you-go mode! est spending per capita is usually
factors such as weather conditions and holiday seasons. Admission fees i d ]E gy goﬂ 2 gs dP : i 2 f F; o ¥ H
. 5 f : ' uncertain. Revenue can Ouctuate based on factors such as weather 1
typically increase in busy seasons, such as the summer, and decrease in T T : " !
A ; ; - i 5

slow seasons. Pay-one-price model makes it easier to gather guest statistics 1 ]
and adjust admission fees to maximize guest volumes in the given time Ly i

. ~ s

period, R — i

Sourees: iResearch Analysis
See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,
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Competitive Factors & Entry Barriers of Amusement Parks

Compeitive Factors

* 'There is a limited supply of land appropriate * The Chinese government authorities have
for amusement park development in China. implemented  comprehensive regulations for . ]’ _Ocation
The cost of the land lease is approximately amusement parks’ planning,  construction,
55% of the total investment in an amusement operation, safety, environmental protection,
park project according to iReseacch Tnc. and sanitation. *  Operation Scale

Entry

Barriers * lLandscape

¢« Amusement Facilities

¢ Amusement park development demands large * Acquiring professional talents in planning and
capital investments and can he highly risky. design, equipment operation and maintenance, ® Supp(}ftlﬂg ];:‘H,Cﬁities
Large capital investments range from RMB9 and operation management, can be an entry
million to RMBB0 million, are required for park barrier for new competitors.

¢ Performing Arts

design, park infrastructure, rides and atteactions,
daily operations, maintenance and renovation

according to iResearch Inc.

Sourees: iResearch Analysis 71
See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,




Growth Initiatives

EEFIR

Jinsheng Amusement

é’i‘) Auracting More Guests Q Raising Prices & DestlypgMesbseapD gt

it To estimate guests’ spending power and develop new
The pricing adjustrment will acearmnpany new & l &P P
, P 2y ¥
To inerease the number of guest visits by - admission aptions in the future, including season
product introductions, infrastructure #
o § :
15% each year. ) . passes, annial passes, and other membership
improvernents, and/or more user-friendly
- TOETANS.
facilities. Proge

[ees ]
|:||]|][| Broadening Service Package ﬂm Introducing Unique Products ==—| Optimizing Project Management
To broaden service packages and may To introduce umque entertiunment products that - To optimize project managetnent by improving
provide dining options and hotel lodging are tailored to the consumer preferences of each the usage rates of the fides and attractions i non-
services. region. peak peniods and enhancing the quality of service,

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss, .




Financial Highlights SEFR

(US$ in millions)
$41.79
$38.52
$39.38
FY2021 FY2022

M Sales of in-park Recreation B Rental Income M Park Service Fees

Nate: Fiscal Year Ended Septermber 30
Bales of in-park recreation primarily consist of charges for access to rides and attractions.
Rental income pimarily consists of regular tents] payments from commercial tenants wha operate convenience stores within the parks, and from operators of amusement facilifies in Tied, Mangshi and Yueyang:
Park eervice fees primanily consist of meome Tom special events, including gounmet fstivals and drous performances, 2‘\
See offering documents For further tisks and disclosures There 15 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,
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Gross Profit & Gross Margin Net Income & Net Income Margin

(US§ m millions and % Margin) (US§ in millions and % Margin)

34.3%
72.2% i

69.7%

$30.17 $13.58

Fyao021 FY2022 FY2021 FY2022

Meve: Fiseal Year Ended September 30, 24
See offering documents for further tisks and disclosures There 15 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,
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Issuer:

Golden Heaven Group Holdings Ltd.

Email: group@jsyoule.com
Tel: +86 0599 8508022

Address:
No. 8 Banhouhaichuan Rd
Xigin Town, Yanping District

Nanping City, Fujian Province, China

REVERES

SECURITIES

Underwriter:

Revere Securities LLC

Dajiang Guo, PhDD, CFA
Head of Investment Banking, St. Managing Director
Email: dguo@reveresecurities.com

Tel: +1 (212) 688-2238

Address:
650 Fifth Avenue, 35th Floor
New York, NY 10019 USA

See offering documents For further tisks and disclosures There is 1o guarantes thar any specific outcome will be achieved. Investments may be speculative, ilkqud and there is a risk of loss,

FEEI

R.F. Lafferty & Co., Inc.

Progressive Thinking, Traditional Values

Underwriter:

R.F. Lafferty & Co., Inc.

Email: info@irflafferty.com
Tel: +1 (212) 293-90%0

Address:
40 Wiall Street, 29th Floor
New York, NY 10005

Jinsheng Amusement




SCHEDULE 2-C
Written Testing-the-Waters Communications

None




EXHIBIT A
Form of Lock-Up Agreement
[ ,2023]

Revere Securities LLC
650 Fifth Avenue -35th Floor
New York, NY 10019

R.F. Lafferty & Co., Inc.
40 Wall Street, 19th Floor
New York, NY 10005

Ladies and Gentlemen:

The undersigned understands that Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Representatives”) propose to enter into an Underwriting Agreement (the
“Underwriting Agreement”) with Golden Heaven Group Holdings Ltd., a Cayman Islands corporation (the “Company”), providing for the public offering (the “Public
Offering”) of ordinary shares, par value $0.0001 per share, of the Company (the “Shares”).

To induce the Representatives to continue its efforts in connection with the Public Offering, the undersigned hereby agrees that, without the prior written consent of the
Representatives, the undersigned will not, during the period commencing on the date hereof and ending one hundred and eighty (180) days after the date of the Public Offering
(the “Lock-Up Period”), (1) offer, pledge, sell, contract to sell, grant, lend, or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities convertible
into or exercisable or exchangeable for Shares, whether now owned or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires
the power of disposition (collectively, the “Lock-Up Securities”); (2) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of Lock-Up
Securities, in cash or otherwise; (3) make any demand for or exercise any right with respect to the registration of any Lock-Up Securities; or (4) publicly disclose the intention
to do any of the foregoing. Notwithstanding the foregoing, and subject to the conditions below, the undersigned may transfer Lock-Up Securities without the prior written
consent of the Representatives in connection with (a) transactions relating to Lock-Up Securities acquired in open market transactions after the completion of the Public
Offering; (b) transfers of Lock-Up Securities as a bona fide gift, by will or intestacy or to a family member or trust for the benefit of the undersigned and/or one or more family
members (for purposes of this lock-up agreement, “family member” means any relationship by blood, marriage or adoption, not more remote than first cousin); (c) transfers of
Lock-Up Securities to a charity or educational institution or other not-for-profit organization; or (d) if the undersigned, directly or indirectly, controls a corporation, partnership,
limited liability company or other business entity, any transfers of Lock-Up Securities to any such corporation, partnership, limited liability company or other business entity, or
any shareholder, partner or member of, or owner of similar equity interests in, the same, as the case may be; provided that in the case of any transfer pursuant to the foregoing
clauses (b), (c) or (d), it shall be a condition to any such transfer that (i) the transferee/donee agrees to be bound by a lock-up agreement substantially in the form of this lock-up
agreement; and (ii) the undersigned notifies the Representatives at least two (2) business days prior to the proposed transfer or disposition.

In addition, the foregoing restrictions shall not apply to (i) the exercise of stock options granted pursuant to the Company’s equity incentive plans or to any of the
undersigned’s ordinary shares issued upon such exercise, (ii) exercise of warrants; provided that it shall apply to any of the undersigned’s ordinary shares issued upon such
exercise, or (iii) pursuant to an existing contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act, (iv) the
establishment of any new Plan; provided that no sales of the undersigned’s ordinary shares shall be made pursuant to such new Plan prior to the expiration of the Lock-Up
Period, and such a Plan may only be established if no public announcement of the establishment or existence thereof and no filing with the Securities and Exchange
Commission or other regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by the undersigned, the Company or any other person, shall be
required, and no such announcement or filing is made voluntarily, by the undersigned, the Company or any other person, prior to the expiration of the Lock-Up Period.




The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer of the
undersigned’s securities subject to this lock-up agreement except in compliance with this lock-up agreement.

If the undersigned is an officer or director of the Company, (i) the undersigned agrees that the foregoing restrictions shall be equally applicable to any Shares that the
undersigned may purchase in the Public Offering; (ii) the Representatives agree that, at least three (3) business days before the effective date of any release or waiver of the
foregoing restrictions in connection with a transfer of Lock-Up Securities, the Representatives will notify the Company of the impending release or waiver; and (iii) the
Company has agreed in the Underwriting Agreement to announce the impending release or waiver by press release through a major news service at least two (2) business days
before the effective date of the release or waiver. Any release or waiver granted by the Representatives hereunder to any such officer or director shall only be effective two (2)
business days after the publication date of such press release. The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer of
Lock-Up Securities not for consideration and (b) the transferee has agreed in writing to be bound by the same terms described in this lock-up agreement to the extent and for the
duration that such terms remain in effect at the time of such transfer.

The undersigned understands that the Company and the Representatives are relying upon this lock-up agreement in proceeding toward consummation of the Public
Offering. The undersigned further understands that this lock-up agreement is irrevocable and shall be binding upon the undersigned’s heirs, legal representatives, successors and

assigns.

The undersigned understands that if the Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate or be terminated prior to
payment for and delivery of the Shares to be sold thereunder, the undersigned shall be released from all obligations under this lock-up agreement.

This lock-up agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

Very truly yours,

(Name - Please Print)

(Signature)

(Name of Signatory, in the case of entities - Please Print)

(Title of Signatory, in the case of entities - Please Print)

Address:




Exhibit 99.1
Golden Heaven Group Holdings Ltd. Announces Pricing of Initial Public Offering

NANPING, China, April 12, 2023 (GLOBE NEWSWIRE) — Golden Heaven Group Holdings Ltd. (the “Company” or “Golden Heaven”), an amusement park operator in
China, has announced today the pricing of its initial public offering (the “Offering”) of 1,750,000 ordinary shares at a public offering price of US$4.00 per ordinary share. The
gross proceeds of the Offering are expected to be approximately US$7 million before deducting underwriting discounts, commissions and offering expenses. The ordinary
shares are expected to begin trading on the Nasdaq Capital Market on April 12, 2023 under the symbol “GDHG.” The offering is expected to close on April 14, 2023, subject to
satisfaction of customary closing conditions.

Net proceeds from the Offering will be used for expanding Golden Heaven’s market share by constructing new amusement parks and by acquiring or investing in businesses
engaged in amusement park development; upgrading existing amusement parks, software and systems; improving internal controls; increasing brand recognition through
marketing and promotional activities; working capital purposes; increasing employees’ compensation and benefit packages, and investing in job training; and emergency funds
to be used when needed.

The Offering is being conducted on a firm commitment basis. Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Underwriters”) are acting as joint book-runners for the
Offering. Hunter Taubman Fischer & Li LLC is acting as counsel to the Company, and The Crone Law Group P.C. is acting as counsel to the Underwriters in connection with
the Offering.

A registration statement on Form F-1 relating to the Offering was filed with the U.S. Securities and Exchange Commission (the “SEC”) (File Number: 333-268166) and, as
amended, was declared effective by the SEC on March 30, 2023. The Offering is being made only by means of a prospectus forming a part of the registration statement. Copies
of the final prospectus relating to the Offering, when available, may be obtained from Revere Securities LLC by email at contact@reveresecurities.com, by standard mail to
Revere Securities LLC, 650 Fifth Avenue, 35th Floor, New York, NY 10019 USA, or by telephone at (212) 688-2238; or from R.F. Lafferty & Co., Inc. by email at
info@rflafferty.com, by standard mail to R.F. Lafferty & Co., Inc., 40 Wall Street, 29th Floor, New York, NY 10005 USA, or by telephone at (212) 293-9090. In addition, a
copy of the final prospectus relating to the Offering, when available, may be obtained via the SEC’s website at www.sec.gov.

Before you invest, you should read the registration statement and the preliminary prospectus contained therein and the final prospectus, when available, and other documents
the Company has filed or will file with the SEC for more complete information about the Company and the Offering. This press release does not constitute an offer to sell, or
the solicitation of an offer to buy any of the Company’s securities, nor shall such securities be offered or sold in the United States absent registration or an applicable exemption
from registration, nor shall there be any offer, solicitation or sale of any of the Company’s securities in any state or jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.




About Golden Heaven Group Holdings Ltd.

Golden Heaven Group Holdings Ltd. manages and operates six properties consisting of amusement parks, water parks, and complementary recreational facilities. With
approximately 426,560 square meters of land in the aggregate, these parks are located in geographically diverse markets across the south of China and collectively offer 139
rides and attractions. Due to the geographical locations of the parks and the ease of travel, the parks are easily accessible to an aggregate population of approximately 21 million
people. The parks provide a wide range of exciting and entertaining experiences, including thrilling rides, family-friendly attractions, water attractions, gourmet festivals, circus
performances, and high-tech facilities. For more information, please visit the Company’s website at https://ir.jsyoule.com/.

Forward-Looking Statements

This press release contains “forward-looking statements”. Forward-looking statements reflect our current view about future events. These forward-looking statements involve
known and unknown risks and uncertainties and are based on the Company’s current expectations and projections about future events that the Company believes may affect its
financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking statements by words or phrases such as “may,”
“will,” “could,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are likely to,” “propose,” “potential,” “continue” or similar expressions. The
Company undertakes no obligation to update or revise publicly any forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its
expectations, except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are reasonable, it cannot
assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results may differ materially from the anticipated results and
encourages investors to review other factors that may affect its future results in the Company’s registration statement and other filings with the SEC.

» o« »

For investor and media inquiries, please contact:
Golden Heaven Group Holdings Ltd.

Email: group@jsyoule.com

Ascent Investor Relations LLC

Tina Xiao

Phone: +1-917-609-0333
Email: tina.xiao@ascent-ir.com




Exhibit 99.2

Golden Heaven Group Holdings Ltd. Announces Closing of Initial Public Offering

NANPING, China, April 14, 2023 (GLOBE NEWSWIRE) — Golden Heaven Group Holdings Ltd. (the “Company” or “Golden Heaven”) (Nasdaq: GDHG), an amusement
park operator in China, has announced today the closing of its initial public offering (the “Offering”) of 1,750,000 ordinary shares at a public offering price of US$4.00 per
ordinary share. The gross proceeds of the Offering were approximately US$7 million before deducting underwriting discounts, commissions and offering expenses. The
ordinary shares began trading on the Nasdaq Capital Market on April 12, 2023 under the symbol “GDHG.”

Net proceeds from the Offering will be used for expanding Golden Heaven’s market share by constructing new amusement parks and by acquiring or investing in businesses
engaged in amusement park development; upgrading existing amusement parks, software and systems; improving internal controls; increasing brand recognition through
marketing and promotional activities; working capital purposes; increasing employees’ compensation and benefit packages, and investing in job training; and emergency funds
to be used when needed.

The Offering was conducted on a firm commitment basis. Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Underwriters”) acted as joint book-runners for the
Offering. Hunter Taubman Fischer & Li LLC acted as counsel to the Company, and The Crone Law Group P.C. acted as counsel to the Underwriters in connection with the
Offering.

A registration statement on Form F-1 relating to the Offering was filed with the U.S. Securities and Exchange Commission (the “SEC”) (File Number: 333-268166) and, as
amended, was declared effective by the SEC on March 30, 2023. The Offering was made only by means of a prospectus forming a part of the registration statement. Copies of
the final prospectus relating to the Offering, may be obtained from Revere Securities LLC by email at contact@reveresecurities.com, by standard mail to Revere Securities
LLC, 650 Fifth Avenue, 35th Floor, New York, NY 10019 USA, or by telephone at (212) 688-2238; or from R.F. Lafferty & Co., Inc. by email at Offerings@rflafferty.com, by
standard mail to R.F. Lafferty & Co., Inc., 40 Wall Street, 29th Floor, New York, NY 10005 USA, or by telephone at (212) 293-9090. In addition, a copy of the final prospectus
relating to the Offering, when available, may be obtained via the SEC’s website at www.sec.gov.

This press release does not constitute an offer to sell, or the solicitation of an offer to buy any of the Company’s securities, nor shall such securities be offered or sold in the
United States absent registration or an applicable exemption from registration, nor shall there be any offer, solicitation or sale of any of the Company’s securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.




About Golden Heaven Group Holdings Ltd.

Golden Heaven Group Holdings Ltd. manages and operates six properties consisting of amusement parks, water parks, and complementary recreational facilities. With
approximately 426,560 square meters of land in the aggregate, these parks are located in geographically diverse markets across the south of China and collectively offer 139
rides and attractions. Due to the geographical locations of the parks and the ease of travel, the parks are easily accessible to an aggregate population of approximately 21 million
people. The parks provide a wide range of exciting and entertaining experiences, including thrilling rides, family-friendly attractions, water attractions, gourmet festivals, circus
performances, and high-tech facilities. For more information, please visit the Company’s website at https://ir.jsyoule.com/.

Forward-Looking Statements

This press release contains “forward-looking statements.” Forward-looking statements reflect our current view about future events. These forward-looking statements involve
known and unknown risks and uncertainties and are based on the Company’s current expectations and projections about future events that the Company believes may affect its
financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking statements by words or phrases such as “may,”
“will,” “could,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are likely to,” “propose,” “potential,” “continue” or similar expressions. The
Company undertakes no obligation to update or revise publicly any forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its
expectations, except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are reasonable, it cannot
assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results may differ materially from the anticipated results and
encourages investors to review other factors that may affect its future results in the Company’s registration statement and other filings with the SEC.

» o« »

For investor and media inquiries, please contact:
Golden Heaven Group Holdings Ltd.

Email: group@jsyoule.com

Ascent Investor Relations LLC

Tina Xiao

Phone: +1-917-609-0333
Email: tina.xiao@ascent-ir.com




Exhibit 99.3

AUDIT COMMITTEE CHARTER
OF
GOLDEN HEAVEN GROUP HOLDINGS LTD.

This Audit Committee Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven Group Holdings Ltd., a Cayman Islands exempted
company (the “Company”), on March 29, 2023, and shall become effective immediately.

I. Purpose

The purpose of the Audit Committee (the “Committee”) is to oversee the accounting and financial reporting processes of the Company and the audits of the financial statements
of the Company. The Committee assists the Board with its oversight responsibilities regarding: (i) the integrity of the Company’s financial statements; (ii) the Company’s
compliance with legal and regulatory requirements; (iii) the independent auditor’s qualifications and independence; and (iv) the performance of the Company’s internal audit
function and independent auditor. The Committee shall prepare the report required by the rules of the Securities and Exchange Commission (the “SEC”) to be included in the
Company’s annual report on Form 20-F.

In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum and Articles of Association, as amended from time to time (the
“Articles”). The powers and responsibilities delegated by the Board to the Committee in this Charter or otherwise shall be exercised and carried out by the Committee as it
deems appropriate without requirement of Board approval, and any decision made by the Committee (including any decision to exercise or refrain from exercising any of the
powers delegated to the Committee hereunder) shall be at the Committee’s sole discretion. While acting within the scope of the powers and responsibilities delegated to it, the
Committee shall have and may exercise all the powers and authority of the Board. To the fullest extent permitted by law, the Committee shall have the power to determine
which matters are within the scope of the powers and responsibilities delegated to it.

Notwithstanding the foregoing, the Committee’s responsibilities are limited to oversight. Although the Committee has the responsibilities set forth in this Charter, it is not the
responsibility of the Committee to plan or conduct audits or to determine that the Company’s financial statements and disclosure are complete and accurate and are in
accordance with generally accepted accounting principles and applicable laws, rules and regulations. These are the responsibilities of the Company’s management
(“Management”) and the independent auditor.

Furthermore, auditing literature, particularly Statement of Accounting Standards No. 71, defines the term “review” to include a particular set of required procedures to be
undertaken by independent auditors. The members of the Committee are not independent auditors, and the term “review” as used in this Charter is not intended to have that
meaning and should not be interpreted to suggest that the Committee members can or should follow the procedures required of auditors performing reviews of financial
statements.

II. Membership

The Committee shall consist of at least three members of the Board, as determined by the Board. Each Committee member shall be financially literate as determined by the
Board in its business judgment or must become financially literate within a reasonable period of time after his or her appointment to the Committee. Members of the Committee
must (i) not have participated in the preparation of the financial statements of the Company or any current subsidiary of the Company at any time during the past three years;
and (ii) be able to read and understand fundamental financial statements, including a company’s balance sheet, income statement, and cash flow statement. Members of the
Committee are not required to be engaged in the accounting and auditing profession and, consequently, some members may not be expert in financial matters, or in matters
involving auditing or accounting. However, at least one member of the Committee must have accounting or related financial management expertise as determined by the Board
in its business judgment. In addition, at least one member of the Committee shall be an “audit committee financial expert” within the definition adopted by the SEC or shall
possess financial sophistication within the meaning of the Nasdaq Listing Rules, or the Company shall disclose in its annual report on Form 20-F required pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), the reasons why at least one member of the Committee is not an “audit committee financial expert.”




At least a majority of the members of the Committee shall be independent within the meaning of Section 5605(a)(2) of the Nasdaq Listing Rules and will satisfy the
independence requirements of Rule 10A-3(b)(1) under the Exchange Act within the 90-day period after the effectiveness of the Company’s registration statement on Form F-1
relating to the Company’s initial public offering (the “Effective Time”). All Committee members must satisfy the independence requirements of Rule 10A-3(b)(1) under the
Exchange Act beginning from the first anniversary of the Effective Time. No Committee member may simultaneously serve on the audit committee of more than two other
public companies, unless the Board determines that such simultaneous service would not impair the ability of such member to effectively serve on the Committee and such
determination is disclosed in the Company’s annual report on Form 20-F.

The members of the Committee, including the chairperson (the “Chair”) of the Committee, shall be appointed by the Board. Committee members may be removed from the
Committee, with or without cause, by the Board.

II1. Meetings and Procedures

The Chair (or in his or her absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas for Committee meetings. The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its meetings so long as they are not inconsistent with any provisions of
the Articles that are applicable to the Committee.

The Committee shall meet at least once during each fiscal quarter and more frequently as the Committee deems desirable. Except as required by law, all matters shall be
approved by a simple majority of all the Committee members.

The Committee shall meet separately and periodically with Management, with the internal auditor, and with the independent auditor. Any meeting of the Committee may be
conducted in person or via telephone conference or similar communications equipment where every meeting participant can hear each other.

All non-Management directors that are not members of the Committee may attend and observe meetings of the Committee, but shall not participate in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee may, at its discretion, include in its meetings members of
the Company’s Management, representatives of the independent auditor, the internal auditor, and any other financial personnel employed or retained by the Company or any
other persons whose presence the Committee believes to be necessary or appropriate. Notwithstanding the foregoing, the Committee may also exclude from its meetings any
persons it deems appropriate, including, but not limited to, any non-Management director that is not a member of the Committee.

The Committee may retain any independent counsel, experts, or advisors (accounting, financial, or otherwise) that the Committee believes to be necessary or appropriate. The
Committee may also utilize the services of the Company’s regular legal counsel or other advisors to the Company. The Company shall provide for appropriate funding, as
determined by the Committee, for payment of compensation to the independent auditor for the purpose of rendering or issuing an audit report or performing other audit, review,
or attestation services, for payment of compensation to any counsel, experts, or advisors employed by the Committee and for ordinary administrative expenses of the Committee
that are necessary or appropriate in carrying out its duties.

The Committee may conduct or authorize investigations into any matters within the scope of the powers and responsibilities delegated to the Committee.
IV. Powers and Responsibilities

1. Appointment and Oversight. The Committee shall be directly responsible for the appointment, compensation, retention, removal and oversight of the work of the
independent auditor (including resolution of any disagreements between Management and the independent auditor regarding financial reporting) for the purpose of preparing or

issuing an audit report or related work or performing other audit, review, or attestation services for the Company, and the independent auditor shall report directly to the
Committee.




2. Pre-Approval of Services. Before the independent auditor is engaged by the Company or its subsidiaries to render audit or non-audit services, the Committee shall
pre-approve the engagement. Committee pre-approval of audit and non-audit services will not be required if the engagement for the services is entered into pursuant to pre-
approval policies and procedures established by the Committee regarding the Company’s engagement of the independent auditor, provided that the policies and procedures are
detailed as to the particular service, the Committee is informed of each service provided and such policies and procedures do not include delegation of the Committee’s
responsibilities under the Exchange Act to the Management. The Committee may delegate to one or more designated members of the Committee the authority to grant pre-
approvals, provided that such pre-approvals are presented to the Committee at a subsequent meeting. If the Committee elects to establish pre-approval policies and procedures
regarding non-audit services, the Committee must be informed of each non-audit service provided by the independent auditor. Committee pre-approval of non-audit services
(other than review and attestation services) also will not be required if such services fall within available exceptions established by the SEC.

3. Independence of Independent Auditor. The Committee shall, at least annually, review the independence and quality control procedures of the independent auditor
and the experience and qualifications of the independent auditor’s senior personnel that are providing audit services to the Company. In conducting its review:

(i) The Committee shall obtain and review a report prepared by the independent auditor describing (a) the auditing firm’s internal quality-control procedures
and (b) any material issues raised by the most recent internal quality-control review, or peer review, of the auditing firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more independent audits carried out by the auditing firm, and any steps taken to deal with any such
issues;

(ii) The Committee shall ensure that the independent auditor prepare and deliver, at least annually, a written statement delineating all relationships between the
independent auditor and the Company. The Committee shall actively engage in a dialogue with the independent auditor with respect to any disclosed relationships or services
that, in the view of the Committee, may impact the objectivity and independence of the independent auditor. If the Committee determines that further inquiry is advisable, the
Committee shall take appropriate action in response to the independent auditor’s report to satisfy itself of the auditor’s independence;

(iii) The Committee shall confirm with the independent auditor that the independent auditor is in compliance with the partner rotation requirements
established by the SEC; and

(iv) The Committee shall, if applicable, consider whether the independent auditor’s provision of any permitted information technology service or other non-
audit service to the Company is compatible with maintaining the independence of the independent auditor.

4. Meetings with Management, the Independent Auditor and the Internal Auditor.

(i) The Committee shall meet with Management, the independent auditor, and the internal auditor in connection with each annual audit to discuss the scope of
the audit, the procedures to be followed, and the staffing of the audit.

(i) The Committee shall review and discuss with Management and the independent auditor any material off-balance sheet transactions, arrangements,
obligations (including contingent obligations), and other relationships of the Company with unconsolidated entities of which the Committee is made aware that do not appear on
the financial statements of the Company and that may have a material current or future effect on the Company’s financial condition, results of operations, liquidity, capital
expenditures, capital resources, or significant components of revenues or expenses.

(iii) The Committee shall review and discuss the annual audited financial statements with Management and the independent auditor, including the Company’s
disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in the Company’s annual report on Form 20-F.

5. Separate Meetings with the Independent Auditor.
(i) The Committee shall review with the independent auditor any problems or difficulties the independent auditor may have encountered during the course of

the audit work, including any restrictions on the scope of activities or access to required information or any significant disagreements with Management and Management’s
responses to such matters.




(ii) The Committee shall discuss with the independent auditor the report that such auditor is required to make to the Committee regarding: (a) all critical
accounting policies and practices to be used; (b) all alternative treatments within U.S. GAAP for policies and practices related to material items that have been discussed among
Management and the independent auditor, including the ramifications of the use of such alternative disclosures and treatments, and the treatment preferred by the independent
auditor; and (c) all other material written communications between the independent auditor and Management, such as any Management letter, Management representation letter,
reports on observations and recommendations on internal controls, independent auditor’s engagement letter, independent auditor’s independence letter, schedule of unadjusted
audit differences and a listing of adjustments and reclassifications not recorded, if any.

(iii) The Committee shall discuss with the independent auditor the matters required to be discussed by Statement on Auditing Standards No. 61,
“Communication with Audit Committees,” as then in effect.

6. Recommendation to Include Financial Statements in Annual Report. The Committee shall, based on the review and discussions in paragraphs 4(iii) and 5(iii) above,
and based on the disclosures received from the independent auditor regarding its independence and discussions with the auditor regarding such independence pursuant to
subparagraph 3(ii) above, determine whether to recommend to the Board that the audited financial statements be included in the Company’s annual report on Form 20-F for the
fiscal year subject to the audit.

7. The Committee shall discuss with Management and the independent auditor the Company’s earnings press releases (with particular focus on any “pro forma” or
“adjusted” non-GAAP information), as well as financial information and earnings guidance provided to analysts and rating agencies. The Committee’s discussion in this regard
may be general in nature (i.e., discussion of the types of information to be disclosed and the type of presentation to be made) and need not take place in advance of each
earnings release or each instance in which the Company may provide earnings guidance.

8. The Committee shall review all related party transactions by the Company (including any of its subsidiaries and consolidated affiliates) on an ongoing basis and all
such transactions must be approved by the Committee in advance. All related party transactions should be disclosed in accordance with applicable legal and regulatory
requirements. The Committee recognizes that there are situations where the Company may have to obtain products or services of a nature, quantity or quality, or on other terms,
that are not readily available from alternative sources or when the Company provides products or services to related persons on an arm’s length basis on terms comparable to
those provided to unrelated third parties.

a. The Committee shall consider all of the relevant facts and circumstances available to the Committee, including (if applicable), but not limited to:

e The benefits to the Company;

e The impact on a director’s independence in the event the related person is a director, an immediate family member of a director or an entity in which a director is a
principal, member, partner, shareholder or executive officer;

e The availability of other sources for comparable products or services;
o The terms of the transaction; and
e The terms available to unrelated third parties and employees generally.

b. No member of the Committee shall participate in any review, consideration or approval of any related party transactions with respect to which such member
or any of his or her immediate family members is the related person. The Board shall approve only those related party transactions that are in, or are not inconsistent
with, the best interests of the Company and its shareholders, as the Committee determines in good faith.

9. The Committee shall discuss with Management and the independent auditor any correspondence from or with regulators or governmental agencies, any employee
complaints or any published reports that raise material issues regarding the Company’s financial statements, financial reporting process, accounting policies, or internal audit

function.

10. The Committee shall discuss with the Company’s internal or outside counsel any legal matters brought to the Committee’s attention that could reasonably be
expected to have a material impact on the Company’s financial statements.




11. The Committee shall request assurances from Management, the independent auditor, and the Company’s internal auditors that the Company’s subsidiaries and
affiliated entities, if any, are operated in conformity with applicable legal requirements, including disclosure of related party transactions.

12. The Committee shall discuss with Management the Company’s policies with respect to risk assessment and risk management. The Committee shall discuss with
Management the Company’s significant financial risk exposures and the actions Management has taken to limit, monitor or control such exposures.

13. The Committee shall monitor the compliance with the Company’s code of business conduct and ethics, including reviewing the adequacy and effectiveness of the
Company’s procedures to ensure proper compliance.

14. The Committee shall review the adequacy and effectiveness of the Company’s accounting and internal control policies and procedures and any steps taken to
monitor and control major financial risk exposures.

15. The Committee shall review and concur with Management on the need for an internal audit department and on the appointment, replacement, reassignment, or
dismissal of an internal audit department senior manager or director. The Committee shall also review any internal reports to Management (or summaries thereof) prepared by
the internal audit department, as well as Management’s response.

16. The Committee shall set clear hiring policies for employees or former employees of the Company’s independent auditor.

17. The Committee shall establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting
controls or auditing matters. The Committee shall also establish procedures for the confidential and anonymous submission by employees regarding questionable accounting or

auditing matters.

18. The Committee shall provide the Company with the report of the Committee with respect to the audited financial statements required by Item 306 of Reg. S-K, for
inclusion in each of the Company’s annual reports filed on Form 20-F.

19. The Committee, through its Chair, shall report regularly to, and review with, the Board any issues that arise with respect to the quality or integrity of the
Company’s financial statements, the Company’s compliance with legal or regulatory requirements, the performance and independence of the Company’s independent auditor,

the performance of the Company’s internal audit function or any other matter the Committee determines is necessary or advisable to report to the Board.

20. The Committee shall at least annually perform an evaluation of the performance of the Committee and its members, including a review of the Committee’s
compliance with this Charter.

21. The Committee shall at least annually review and reassess this Charter and submit any recommended changes to the Board for its consideration.
V. Delegation of Duties

In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee to the extent permitted by, or
consistent with provisions of, the Articles and applicable laws and regulations and rules of the markets in which the Company’s securities then trade.




Exhibit 99.4

COMPENSATION COMMITTEE CHARTER
OF
GOLDEN HEAVEN GROUP HOLDINGS LTD.

This Compensation Committee Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven Group Holdings Ltd., a Cayman Islands
exempted company (the “Company”), on March 29, 2023, and shall become effective immediately.

I. Purpose

The purpose of the Compensation Committee (the “Committee) is (i) to assist the Board in discharging the Board’s responsibilities relating to compensation of the Company’s
executives, including reviewing and evaluating and, if necessary, revising the compensation plans, policies, and programs of the Company adopted by management, and (ii) to
review and approve the disclosure of executive compensation for inclusion in the Company’s annual report on Form 20-F filed with the U.S. Securities and Exchange
Commission’s (the “SEC”) in accordance with applicable rules and regulations. The Committee shall ensure that compensation programs are designed to encourage high
performance, promote accountability, and assure that employee interests are aligned with the interests of the Company’s shareholders.

In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum and Articles of Association, as amended from time to time (the
“Articles”). The powers and responsibilities delegated by the Board to the Committee in this Charter or otherwise shall be exercised and carried out by the Committee as it
deems appropriate without the requirement of Board approval, and any decision made by the Committee (including any decision to exercise or refrain from exercising any of
the powers and responsibilities delegated to the Committee hereunder) shall be at the Committee’s sole discretion. While acting within the scope of the powers and
responsibilities delegated to it, the Committee shall have and may exercise all the powers and authority of the Board. To the fullest extent permitted by law, the Committee shall
have the power to determine which matters are within the scope of the powers and responsibilities delegated to it.

II. Membership

The Committee shall be composed of three or more directors, as determined by the Board, none of whom shall be an employee of the Company and each of whom (i) shall
satisfy the “independence” requirements of Section 5605(a)(2) of the Nasdaq Listing Rules and Rule 10C-1 under the Securities Exchange Act, (ii) shall be a “non-employee
director” within the meaning of Rule 16b3 of the Securities Exchange Act of 1934, as amended, (iii) shall be an “outside director” under the regulations promulgated under
Section 162(m) of the Internal Revenue Code of 1986, as amended, and (iv) shall have experience, in the business judgment of the Board, that would be helpful in addressing
the matters delegated to the Committee, and shall not accept directly or indirectly any consulting, advisory, or other compensatory fees (the “Compensatory Fees”) from the
Company or any subsidiary thereof. For the purpose of this paragraph, the Compensatory Fees do not include: (i) fees received as a member of the Committee, the Board, or
any other Board committee; or (ii) the receipt of fixed amounts of compensation under a retirement plan (including deferred compensation) for prior service with the Company
(provided that such compensation is not contingent in any way on continued service).

In determining whether a director is eligible to serve on the Committee, the Board shall consider all factors specifically relevant to determining whether a director has a
relationship to the Company which is material to such director’s ability to be independent from management in connection with the duties of a Committee member, including
but not limited to, whether the director is affiliated with the Company, any subsidiary of the Company, or any affiliate of a subsidiary of the Company.

At least a majority of the members of the Committee shall satisfy the independence requirements of the Nasdaq Listing Rules within the 90-day period after the effectiveness of
the Company’s registration statement on Form F-1 relating to the Company’s initial public offering (the “Effective Time”), and all of the members of the Committee shall
satisfy the independence requirements of the Nasdaq Listing Rules beginning from the first anniversary of the Effective Time.




The members of the Committee, including the chairperson of the Committee (the “Chair”), shall be appointed by the Board on the recommendation of the Nomination and
Corporate Governance Committee. Committee members may be removed from the Committee, with or without cause, by the Board. If one Committee member ceases to be
independent in accordance with the requirements of Rule 10C-1 due to circumstances beyond the member’s reasonable control, that person, with notice by the Company to
Nasdagq or the applicable national security association, may remain a compensation committee member of the Company until the earlier of its next annual shareholders meeting
or one year from the occurrence of the event that caused the member to be no longer independent.

III. Meetings and Procedures

The Chair (or in his or her absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas for Committee meetings. The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its meetings so long as they are not inconsistent with any provisions of
the Articles that are applicable to the Committee.

The Committee shall meet on a regularly scheduled basis at least once per year and more frequently as and when the Committee deems necessary or desirable. A meeting of the
Committee may be conducted in person or via telephone conference where every meeting participant can hear each other. Except as required by law, all matters shall be
approved by a simple majority of all the Committee members.

All non-management directors who are not members of the Committee may attend and observe meetings of the Committee, but shall not participate in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee may, at its discretion, include in its meetings members of
the Company’s management or any other person whose presence the Committee believes to be necessary or appropriate. Notwithstanding the foregoing, the chief executive
officer may not be present during voting or deliberations concerning his or her compensation, and the Committee may exclude from its meetings any persons it deems
appropriate, including but not limited to any non-management director who is not a member of the Committee.

The Chair shall report to the Board regarding the activities of the Committee at appropriate times and as otherwise requested by the Chairman of the Board.
IV. Duties and Responsibilities

1. The Committee shall, at least annually, review and approve the compensation of the chief executive officer. In determining the long-term incentive component of the
chief executive officer’s compensation, the Committee shall consider the Company’s performance, the value of similar incentive awards to chief executive officers at
comparable companies, and the awards given to the chief executive officer in past years. The Committee shall have sole authority to determine the chief executive officer’s

compensation.

2. The Committee shall, with respect to executive officers other than the chief executive officer, make recommendations to the Board concerning compensation,
incentive compensation plans, and equity-based plans.

3. The Committee shall annually review all annual bonuses, long-term incentive compensation, stock options, employee pension, and welfare benefit plans (including
employee stock purchase plans, long-term incentive plans, management incentive plans and others), and with respect to each plan shall have responsibility for:

(i) setting performance targets under all annual bonuses and long-term incentive compensation plans as appropriate;

(ii) certifying that any and all performance targets used for any performance-based equity compensation plans have been met before payment of any executive
bonus or compensation or exercise of any executive award granted under any such plan(s);

(iii) approving all amendments to, and terminations of, all compensation plans and any awards under such plans;




(iv) granting any awards under any performance-based annual bonus, long-term incentive compensation and equity compensation plans to executive officers
or current employees with the potential to become the chief executive officer or an executive officer, including stock options and other equity rights (e.g., restricted stock, stock
purchase rights);

(v) approving which executive officers are entitled to awards under the Company’s stock option plan(s);

(vi) repurchasing securities from terminated employees; and

(vii) conducting an annual review of all compensation plans, including reviewing each plan’s administrative costs, reviewing current plan features relative to
any proposed new features, and assessing the performance of the plan’s internal and external administrators if any duties have been delegated.

4. The Committee may, in its sole discretion, retain or receive the advice from the Company’s regular legal counsel, other independent counsel, compensation and
benefits consultants, and other experts or advisors (the “Compensation Advisors”) that the Committee believes to be desirable or appropriate. The Committee is not bound by
the advice or recommendations of the Compensation Advisors and shall exercise its own judgment in fulfilling its responsibilities.

5. The Committee shall be directly responsible for the appointment, compensation, and oversight of the work of the Compensation Advisors.

6. The Company shall provide for appropriate funding, as determined by the Committee, for payment of compensation to the Compensation Advisors.

7. The Committee shall select, or receive advice from the Compensation Advisors, other than in-house legal counsel, after taking into consideration the following
factors:

(i) the provision of other services to the Company by the person that employs the Compensation Advisors;

(ii) the amount of fees received from the Company by the person that employs the Compensation Advisors, as a percentage of the total revenue of the person
that employs such Compensation Advisors;

(iii) the policies and procedures of the person that employs the Compensation Advisors that are designed to prevent conflicts of interest;
(iv) any business or personal relationship of the Compensation Advisors with a member of the Committee;
(v) any stock of the Company owned by the Compensation Advisors; and

(vi) any business or personal relationship of the Compensation Advisor or the person employing the Compensation Advisors with an executive officer of the
Company.

8. The Committee shall conduct the independence assessment outlined in this Charter with respect to any Compensation Advisors, other than in-house legal counsel.
Nevertheless, the Committee may select, or receive advice from, any Compensation Advisors, including ones that are not independent, after considering factors 7(i) through
7(vi) outlined above.

9. For purposes of this Charter, the Committee is not required to conduct an independence assessment for any Compensation Advisors that act in a role limited to the
following activities for which no public disclosure is required: (a) consulting on any broad-based plan that does not discriminate in scope, terms, or operation, in favor of any
executive officers or directors of the Company, and that is available generally to all salaried employees; or (b) providing information that either is not customized for a
particular issuer or that is customized based on parameters that are not developed by such Compensation Advisors, and about which such Compensation Advisors does not
provide advice.




10. The Committee shall establish and periodically review policies concerning prerequisite benefits.

11. The Committee shall periodically review the Company’s policies with respect to change of control or “parachute” payments, if any.

12. The Committee shall manage and review executive officer and director indemnification and insurance matters.

13. The Committee shall manage and review any employee loans in an amount equal to or greater than [US$60,000].

14. The Committee shall prepare and approve the disclosure of executive compensation for inclusion in the Company’s annual report on Form 20-F.

15. The Committee shall on an annual basis evaluate its own performance, including its compliance with this Charter, and provide any written material with respect to
such evaluation to the Board, including any recommendations for changes in procedures or policies governing the Committee. The Committee shall conduct such evaluation
and review in such manner as it deems appropriate.

16. The Committee shall periodically report to the Board its findings and actions.

17. The Committee shall review and reassess this Charter at least annually and submit any recommended changes to the Board for its consideration.

V. Delegation of Duties

In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee, to the extent consistent with the
Articles and applicable law and rules of the markets in which the Company’s securities then trade.




Exhibit 99.5

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER
OF
GOLDEN HEAVEN GROUP HOLDINGS LTD.

This Nominating and Corporate Governance Committee Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven Group Holdings Ltd., a
Cayman Islands exempted company (the “Company”), on March 29, 2023, and shall become effective immediately.

I. Purpose
The purpose of the Nominating and Corporate Governance Committee (the “Committee”) is to assist the Board in discharging the Board’s responsibilities regarding:

1. identification and recommendation of qualified director nominees to be elected at the next annual meeting of shareholders (or special meeting of shareholders at
which directors are to be elected);

2. identification and recommendation of qualified candidates to fill any vacancies on the Board;
3. annual review of the composition of the Board in light of the characteristics of independence, qualification, experience and availability of the Board members;
4. oversight of the evaluation of the Board; and

5. monitoring of compliance with the Company’s code of business conduct and ethics, including reviewing the adequacy and effectiveness of the Company’s internal
rules and procedures to ensure compliance with applicable laws and regulations.

In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum and Articles of Association, as amended from time to time (the
“Articles”). The powers and responsibilities delegated by the Board to the Committee in this Charter or otherwise may be exercised and carried out by the Committee as it
deems appropriate without Board approval, and any decision made by the Committee (including any decision to exercise or refrain from exercising any of the powers delegated
to the Committee hereunder) shall be at the Committee’s sole discretion. While acting within the scope of the powers and responsibilities delegated to it, the Committee has and
may exercise all the powers and authority of the Board. To the fullest extent permitted by law, the Committee shall have the power to determine which matters are within the
scope of the powers and responsibilities delegated to it.

II. Membership

The Committee shall be comprised of three or more members of the Board, as determined by the Board, each of whom has experience, in the business judgment of the Board,
that would be helpful in addressing the matters delegated to the Committee. In addition, at least a majority of the members of the Committee shall satisfy the independence
requirements of Section 5605(a)(2) of the Nasdaq Listing Rules within the 90-day period after the effectiveness of the Company’s registration statement on Form F-1 relating to
the Company’s initial public offering (the “Effective Time”), and all of the members of the Committee shall satisfy the independence requirements of Section 5605(a)(2) of the
Nasdaq Listing Rules beginning from the first anniversary of the Effective Time.

The members of the Committee, including the chairperson of the Committee (the “Chair”), shall be appointed by the Board. Committee members may be removed from the
Committee, with or without cause, by the Board. Any action duly taken by the Committee shall be valid and effective, whether or not the members of the Committee at the time
of such action are later determined not to have satisfied the requirements for membership provided herein.




III. Meetings and Procedures

The Chair (or in his or her absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas for Committee meetings. The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its meetings so long as they are not inconsistent with any provisions of
the Articles that are applicable to the Committee.

The Committee shall meet on a regularly scheduled basis, at least twice per year and more frequently as and when the Committee deems necessary or desirable. A meeting of
the Committee may be conducted in person or via telephone conference where every meeting participant can hear each other. Except as required by law, all matters shall be
approved by a simple majority of all the Committee members.

All non-management directors who are not members of the Committee may attend and observe meetings of the Committee, but shall not participate in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee may, at its discretion, include in its meetings members of
the Company’s management, or any other person whose presence the Committee believes to be desirable and appropriate. Notwithstanding the foregoing, the Committee may
exclude from its meetings any persons, including any non-management director, who is not a member of the Committee.

The Committee may retain any independent counsel, experts or advisors that the Committee believes to be desirable and appropriate. The Committee may also use the services
of the Company’s regular legal counsel or other advisors to the Company. The Company shall provide for appropriate funding, as determined by the Committee, for payment of
compensation to any such persons employed by the Committee and for ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its
duties. The Committee shall have sole authority to retain and terminate any search firm to be used to identify director candidates, including sole authority to approve such
search firm’s fees and other retention terms.

The Chair shall report to the Board regarding the activities of the Committee at appropriate times and as otherwise requested by the Chairman of the Board.

IV. Duties and Responsibilities

1. (a) At an appropriate time prior to each annual meeting of shareholders at which directors are to be elected or reelected, the Committee shall recommend to the
Board for nomination by the Board such candidates as the Committee, in the exercise of its judgment, has found to be well qualified and willing and available to serve.

(b) At an appropriate time after a vacancy arises on the Board or a director advises the Board of his or her intention to resign, the Committee shall recommend to the
Board for appointment by the Board to fill such vacancy, such candidate as the Committee, in the exercise of its judgment, has found to be well qualified and willing and

available to serve.

2. The Committee shall annually review the performance of each incumbent director and shall consider the results of such evaluation when determining whether or not
to recommend the nomination of such director for an additional term.

3. The Committee shall oversee the Board in the Board’s annual review of its own performance and the performance of management, and will make appropriate
recommendations to improve performance.

4. The Committee shall consider, prepare and recommend to the Board such policies and procedures with respect to corporate governance matters as may be required
or required to be disclosed pursuant to any rules promulgated by the Securities and Exchange Commission or otherwise considered to be desirable and appropriate in the

discretion of the Committee.

5. The Committee shall evaluate its own performance on an annual basis, including its compliance with this Charter, and provide the Board with any recommendations
for changes in procedures or policies governing the Committee. The Committee shall conduct such evaluation and review in such manner as it deems appropriate.

6. The Committee shall periodically report to the Board on its findings and actions.
7. The Committee shall review and reassess this Charter at least annually and submit any recommended changes to the Board for its consideration.
V. Delegation of Duties

In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee, to the extent consistent with the
Articles and applicable law and rules of the markets in which the Company’s securities then trade.




